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UNITED STATES DISTRICT COURT FoR 
THE SOUTHERN DISTRICT OF NEW YORK 


ee ee a 
B. EDWIN SACKETT, 
Plaintiff, 
- against - G5 Civ. 2500 
TRANSCONTINENTAL OLL CORPORATION, 


BERNARD FEIN, ROY L. KROPP, LEON AFFIDAVIT 
M. ROBINSON and TRENTON PRODUCTS 


Defendants. 


STATE OF NEW YORK } 
* Sa.¢ 
COUNTY OF NEW YORK ) 


IRWIN M. TAYLOR, being duly Sworn, deposee and says: 


I am a member of the firm of Kaufman, Taylor, Kimmel & 


Miller, attorneys for the plaintiff hercin. 


This is an application for a determination by this Court, 
pursuant to Rule 23(c) of the Federai kules of Civil Procedure, of 
the fairness and adequacy of the annexed stipulation of settlement 


executed by the attorneys for the respective parties hereto. 


This action was commenced by t service of a sunnons 
and a complaint (a cppy of which is annexeu hereto as Exhibit “'a‘'') 


on August 24, 1965. 


This action was brought by piaintiff£ on behalf of him- ‘ 


self and oa behalf of all other stockholders derivatively for the . 


- w ‘tes my Naz, . - se 
- jee . et Se oe > % > - - 
‘meee ee Es eae ks 


4183 


benefit of Transcontinental Oil Corporation (hereinafter referred 
to os "Trans"). As appears from the complaint, plaintiff is the 
owner of 70,000 shares of Trans, a corporation organized and 


existing under the laws of the State of Delaware and which has 


its principal place of business in the Southern District of New 


York, Trens has approximately 7,000 stockholders, 


As will appear hereafter, Trans is presently without 
funds, faced with bleak financial prospects, burdened with debt 
and paralyzed by management that is unwilling or incapable of 
activating the corporation from its preseut dormant and moribund 


state, 


The physical properties of the company consist of (a) a 
65% working interest in the so-called Rangely ofl property in 
Colorado, from which a Steadily-declining income, now approxi- 
mately $2,000. per month, is being received (in previous years the 
income was considerably higher); and (b) five-eighths of the 
working interest in 18,775 acres of gas leases located at Sedalia 
in the Province of Alberta in the Dominion of Canada, Estimates 
of the proven reserves vary from 8- to L5-billion cubic feet. ‘he 
property is not presently tied in with the Trans-Canada pipeline 


and no income is derived from this property, 


Trans' shares are traded over-the-counter. The range 
of prices, as obtained from the National Baily Quotation Service, 


Eastern Section, has been: 
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BID PRICES 
HIGH 


1963 Pap 
1964 45 
1965 032 
1966 

January 

February 

March 


April 
May 


Among other things, the complaint alleges that, since on 
or about January 1, 1960, defendant Fein has been and still is 


President and Chairman of the Board of Directors of Trans and, 


during this entire period, has exercised control over th: Board of 


Directors of that company, The wrongdoing attributed to defendant 


Fein may be capgulized as follows: 


(a) Hits failure and refusal to call any meeting of 
stockholders of Trans since January 1, 1960, although 
the holding of annual meetings for this purpose is 
required by the applicable law of the State of Delaware 
and by the By-Laws of Trans itself; 


His failure and refusal to convene meetings of the 
Board of Directors to conduct the affeire of Trans and, 
instead, his usurpation of the authority of the Board 
of Directors and the carrying on of the business of 
Trans without authority from such Board or from the 
stockholders; 


His failure and refusal, since at least January 1, 
1960, to furnish reports to the stockholders of Trars er 
to advise them of the financial condition of the corpo- 
ration; 


His willful failure to account co the stockholders 
for the income purportedly received by the corporation 
from ite oil-producing properties locatea in Colorado ._.. 
and the neglect on the part of the said defendant to *: 

. ,. ketain these oil properties in efficient operating con-° 
Tip, Sitton oF to develop aod exploit their“ full’ pot bake 
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The sale on or about April 11, 1960 to Trenton 
Products Company (hereinafter referred to as “Trenton") 
of three-elghths of Trans’ working interest in certain 
gas leases located in Canada (known as the Sedalia prop- 
erty), together with 150,000 shares of the common stock 
of Trans for an aggregate price of $60,000. when the 
fair and reasonable price was at least the eum of 
$90,000. ; 


The payment by Trans to Trenton of a $60,000. bonus 
in connection with a loan made by Trenton to Trans; 


The issuance by Fein of the common stock of Trans 
to unidentified third parties for nominal, unfair and 
inadequate consideration; 

The purchase by Fein of lerpe quantities of the 
issued and outstanding stock of Trans under circum- 
stances where the acquisition of such stock should have 
been for the benefit of Trans instead of for Fein's own 
benefit; and 

The payment by Fein to himself and his associates 
of unauthorized salaries, fees and other remuneration 
without justification therefor or authorization thereof 
by the Board of Directors. 

The complaint further alleges that Trenton was a corpo- 


tation in which Fein was a principal and that he owned and exer- 


cised a controling interest therein, 


Service of the summons and complaint herein were 
effected only upon Trans itself and upon defendant Fein. The 
other defendants were not subject to process within this juris- 


diction. 


frans and Fein both have appeared by Milton Paulson, 
Esq.; Trans has submitted its rights to the judgment of the 


Court while Fein has served a verified answer. 


The answer of defendant Fein is essentially a general : 


f 


deniel and, in addition thereto, said defendant #ffirmatively 


ar 
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élleges that during the period of his service as an officer of 
Trane he has received no compensation and that no meetings of 
stockholders have been called since January i, 1960 because Trans 
did not have and still does not have sufficient funds available 
Co pay for the cost and expense incident to the holding of a 
meeting of its stockholders or to pay for the furnishing of 
reports to them. His answer further attenes that such income as 
Trans did derive from its operating o1l properties was pledged as 
security for the payment of its debts and obligations while its 
gas leases in Canacia were pledged as security for the payment of 
the obligations incurred by Trans in connection with the purchase 


of such gas properties. 


In aid of the Litigation before this Court, the plaintiff 
made application to the Chancery Court of the State of Delaware-- 
where Trans is incorporated--for an order requiring the corpora- 
tion to call a meeting of its stockholders for the election of 
directors. That application was presented to the Chancery Court 
on August 9, 1965 and Vice-Chancellor Siort ordered that a notice 
of election be mailed to all stockholders on or before August 30, 
1965 for a meeting to be held on the first business day after the 
expiration of twenty days following the date of the notice of 
election. Although Trane was duly served with a certified copy 
of the Court's order on August 9, 1965, 1¢ failed to appear or 
comply with the order. Thereupon the plaintiff made further 


application to the said Chancery Court for an order appointing a 


Master to hold a meeting of the stockholders of Trans. . srreesint 


on September 8, 1965, Vice-Chancellor Shc.t appointed one Robert“. 


‘ 
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High, Esq. of Wilmington, Delaware, as Naster, under the provi- 


sions of Sections 224 and 227(b) of 8 Del. Code and the Rules of 
the said Chancery Court, to call and hold a meeting of stock- 
holders of Trans for the purpose of electing directors. The Vice- 
Chancellor required, among other things, that Trans file with the 
Register in Chancery a bond t: the State of Delaware with corpo- 
rate surety thereon in the amount of $5,000. for the payment of 
all costs of the designated election, including the costes of pro- 


ceedings before the Chancery Court and the fees of the Master. 


Following service of the said order upon Tréns, defen- 
dent Fein, as President of Trans, made application to the said 
Chancery Court (a) to vacate the order directing Trans to call a 
meeting of stockholders for the purpose of electing directors and 
(b) to modify the subsequent order appointing Robert High, [Esq., 
as Master to call and hold such meeting of stockholders. The said 
application of Mr. Fein contended that the failure to comply with 
the orders of the Vice-Chancellor--like the failure in preceding 
years to hold meetings of stockholders--was not arbitrary or 
wijlful, but stemmed from the circumstance that Trans wae then 
and had been for the past six or seven years wholly withvut funds 
or income with which to pay the expense of calling and holding a 
rieeting of its approximately 7,000 stockholders. Moreover, Mr. 
Fein stated under oath that it was unable to furnish a list of 
stockholders, directly or indirectly, to the Master because Trans 
did not have such a list of stockholders and did not have funds 
to defray the cost of competing such a list. He stated that for 
some years, Texas Bank and Trust Company of Dallas, Texas, had 
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the stock transfer books of Trans and the stencil cards contain- 


ing the names and addresses of the stockholders. Since July 15, 
1965, that trensfer agent had withdrawn its services to Trans 
because there was unpaid to it approximately $12,000. for accrued 
transfer fees. That transfer agent refused to return the stock 


records unless the past due indebtedness was paid to it. 


The foregoing appiication made by Mr. Feln was not 
actually heard by the Court. Upon receipt of a copy of his sworn 
affidavit in support of his application, my client and I under- 
took some independent verification of the financial facts adduced 
by Mr. Fein in mitigation of the charges levelled against him in 
our complaint. This investigation Lent some substance to his 
position that there was ao active wrong-doing on his part but 
rather a chronic inactivity resulting from lack of funds, This 
latter factor a) ppeared to explain the breakdown in communi- 


cation with stoci -slders. 


Roping I might suceced where Nr. Fein had failed. L 
communicated with the transfer agent for the purpose of enjisting 
its cooperation to the Limited extent of furnishing the plalutiff 
a list of the stockholders so that the Master might call the 
meeting. This effort, like the prior effort by Mr. Fein, was 
cntirely without success, The transfer agent was insistent upon 
payment of all accrued arrears of transfer fees before making any 
records available to Trans or to the Master appointed by Vice- 


Chancellor Short. 


Confronted with . _ impasse, a Bgcte seers Sort ene Sx om: 
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the possibility of Mr. Fein's yielding up his financial interest 

tion to plaintiff anc simultaneousty surrendering 
wo ing control of Trans. This proposal led to lengthy, exten- 
sive and searching negotiations to find a fair and reasonable 
basis upon which the plaintiff might buy out Mr. Fein who would 
then yield his position of control of Trans to the plaintiff. 
Plaintiff recognized that were such a transaction concluded with 
Mr. Fein then he would comait himself to this Court to call a 
meeting of the stockholders of Trans within a reasonable period 
of time thereafter to elect a Board of Directors and otherwise 
revive the normal corporate administrative processes. During the 
negotiations for settlement, it further appeared that the dormant 
character of Trans' existence during these past several ycars 
stemmed fron the fact that not only was Trans without any unen- 
cumbered income but in addition Trans was heavily in debt because 
Fein and Trenton had both advanced substantial amounts of money 


to Trans to finance: 


(a) The acguistcion by Trans in 1960 of 100% of the working 


interest in 18,775 acres of gas leases located at 
Sedalia in the Province of Alberta in the Dominion of 


Canada, for a purchase price of 5 $242,500. 


Trans had not had the funds necessary to consummate 
the transaction and Fein claims that he was able co 
secure the monfes by inducing one Bernard L. Green, Esq., 
a practicing New Jersey attorney who wag also his friend 
to organize Trenton and have it provide the montles for 
the purchase. Purportedly, Trenton obtained its funds 
fron Mr. Green and certain of his clients and then these 
monies were loaned to Trans under an agreement which 
provided that Trans would, upon acquisition of the afore< 
mentioned Canadian gas properties, as security for the 
loan, assign to Trenton these properties and 75% of the 
income of Trans after the payment of a certain first 
mortgage on the Colorado ofl propertics owned by Trang, 
In order to consummate the transaction, the amount 
actually loaned by Trenton wa: $220,000. while Fein 
appears to have advanced the balance of $22,500. and it 
Le areapes that. in ce age - personally reaned ‘Trans. 
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about $15,000. more to cover varLous other expenses 
which had to be paid at or prior to the closing of the 
transaction, It appears further that a fraud was per- 
petrated upon Trans and indirectly upon Trenton and 
Fein by certain of Fein's predecessor officers in Trans 
and by the sellers and broker involved in the transac- 
tion as well, the principal malefactor having been one 
Burkinshaw, Upon the discovery of the multifold fraud, 
Trenton unsuccessfully offered to rescind the entire 
transaction with Trans and the sellers and thus secure 
the return to Trenton of the monies it had loaned to 
Trans. ‘Trenton succeeded only in having Burkinshaw 
convey to Trenton 350,000 shares of Trans stock owned 
or controlled by him. With Trans devoid of monies with 
which to repay the loan, Trenton declared such loan in 
default. 


Costly liticatton arising in part from the claims of 


fraud involved in the aforementioned Sedalia gas prop- 
erty acquisition, the defense of foreclosure proceed- 


ings commenced against Trans’ Colorado oil properties 


— 


and other litipation in the State c New York 
Annexed hereto as Exhibit "B" {se a copy of a 

lengthy opinion by Hon, Jacob Markowitz in the action 
entitled "Anglo-Pacific O11 & Gas, Ltd. v. Transcontti- 
nental O11 Corporation,” New York Law Journal, March 
30, 1964, which is exposltory of the tangled legal and 
finenclal problems froa which Fein contends it becane 
necessary to extricate the corporation, 


It is claimed by Fein that he undertook personally 
to finance the extensive and expensive litigations in 
which Trans became involved aud to meet other urgent 
expenses as well. The aggregate of personal loans and 
advances by him for these purposes, and while its only 
{ncome-producing property in Colorado was in receiver- 
ship, eventually totalled $57,972.26. Annexed hereto 
as Exhibit "C" is a schedule of the loans and advances 
claimed to have been made by Fein to Trans for the 
purposes indicated, "hese loans and advances have all 
been repaid to him, 


As to the $242,500. loaned by Trenton and by Fein personally in 
conpection with the purchase cf the Sedalia gas properties (as 
described in Subparegraph (a) hereinabove), the balance still 
owed thereon, with accrued interest, is presently $225,460.72, 


It should be mentioned further that Fein has stated under oath 


that the various frauds committed by other third parties (the... - 
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Subject matter of the Litigation described in Judge Markowitz's 
opinion, Exhibit “B") in connection with the acquisition of the 
Sedalia gas properties not only jeopardized the investment nade 
by Trenton, but proved to be a source of great embarrassment to 
him and to Mr. Green. It {8 contended by Fein that although he did 
not fecl legally obligated in any way, he ~ecognized that he had 
ie mcg moral responsibility to Mr. Green and to Hr. Green's 
clients, with the result that he agreed personally to trke over the 
investment of those clients in Trenton. Consequently, he paid out | 
additionally approximately $140,000. of his own monies to Mr. 
Green's clients and thereby took over the ownership and control of 


Trenton, Ag security ‘.r the payment of the remaining debt, 


Trenton has held and now hulds all of the right, title and interest 


of Trans in the Colorado o11 properties and in the Sedalia gas 


properties. 


The present £inancial situation cf Trans is grim. In 
substance, {t appears that Trans presently has only about $170. 
in cash, and is the owner of the ofl leases in Colorado and the 
shut-in gas wells in Sedalia (more fully described hereinabove), 
all of which have been pledged as security for the defaulted 
loans made by Trenton. In addition, the corporation holds judg- 
ments of approximately $643,000. against certain third parties in | 
connection with frauds perpetrated upon Trans (see Exhibit “B") 
but these judgments are of very doubtful dollectability and ere 


belleved to be worthless. 


. The canines we Trans consist of abe bua of © 
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and approximately $75,000, -6 Gtmer creditors, some of 


whom have reduced their claims to judgment or are about ‘to do so. 


If this lawsuit were succesefully prosecuted thr ough 
actual trial to judgment, the tangible benefits for Trans could 
not comprise more than what the settlement herein proposed will 
certainly obtain for Trans. More likely, the benefits to be 
derived from continuing and prolonging this litigation would be 
Significantly less, and if ever obtained at all they would most 
likely be too little and too late for this corporation which 


now teeters on the verge of insolvency. 


Parenthetically, it might %e observed that, aside 
from Fein, there is no other defendant before the Court who could 
be looked upon as a malefactor and from whom ghere could be any 
recovery in this action. A realistic agreement of settlement 
necessarily and logically requires the substit»tion of fresh 
money and new, vigorous management for the present controlling 
management which has had no interest or desire to undertake a 
constructive policy of effective utilization of the assets of 


the corporation on behalf of its stockholders, 


The plaintiff has interested a number of other people 
to juin him in buying out Fein and Trenton and providing Trans 


with the required new working capital and new management. 


Accor ‘ingly, the parties have entered into an agree- 


ment, a copy of which is annexed hereto es Exhibit "D''. In sub- 


stance it provides as follows: 
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Payment by plaintiff to Fein and Trenton of the 
sum of $157,500. Out of this sum, Fein will cause to 
be settled and satisfled the claim for legal fees of 
one Louis C. Fleland, Esq., in the amount of $35,000. 
for services rendered to Trans in the Litigation 
described in Exhibit "B"; 


The assignment by Fein and Trenton to the plain- 
tiff, individually and as nominee, of all of the said 
legal, equitable and beneficlal interest whic. Fein 
and Trenton now have in the property and agsets of 
Trans, as follows: 


1. The Trans indebtedness of $242,500., reduced to 
$225,460.72, as of June 1, 1966; 


2. 150,000 shares of the common stock of Trans 
originally delivered by Trans to Trenton as an 
inducement to the making of the $220,000. loan 
for the acquisition of the Sedalia gas properties; 


350,000 shares of the comnon stock of Trans which 
had come into the possession of Trenton when it 
discovered that it had been defrauded by the fraud 
perpetrated by one Burkinshaw, who had preceded 
Fein as president of the company, in connection 
with the transaction which had induced Trenton to 
Lend $226,000, to Trans to acquire the Sedalia 
properties, these 350,000 shares having been 
turned over to Trenton by Burkinshaw when Trenton 
had threatened suit against Burkinshaw (see pp. 
8-9, above); 


The two-eighths working interest in the Sedalia 
gas field held by Trenton, pursuant to the 
original financing arrangements whereby the monies 
advanced by Trenton and Fein enabled Trans toa 
acquire the five-eighths working interest of Trans 
in the Sedalia gas field. At the time of the said 
financing arrangements of April 11, 1960, Trans 
was enabled to purchase eight-eighths of the work 
ing interest in the cedalia gas fields, three- 
eighths of which were simultaneously transferred 
to Trenton and Trenton in turn transferred one~ 
eighth to Anglo-Pacific Oil and Gas Company Ltd. 
(hereinafter referred to as "Anglo") for 159,000 
shares of common stock of Trang then owned by 
Anglo; Anglo subsequently mortgaged this one~ 
eighth interest and, since May 26, 1965, Trans 

has been the assignee of said mortegaze, which 
mortgage at the date hereof is in default; and 


The aforesaid 150,000 shares of common stock of 
Trans acquired by Trenton from Anglo, 


494. 

The plaintiff, individually and as nominee, pro- 
poses and commits himself--separate and apart from the 
aforementioned agreement with Fein and Trenton--to 
assign to Trans the property described in Items “4” 
and ''5" above. 

The resulting effect of the payment by the plaintiff 
and his associates of the sum of $187,500. in cash to Fein and 
Trenton is to substitute the plaintiff and his associates for 


Fein and for Trenton vis-a-vis Trans, with the further benefits 


to Trans as follows: 


The recovery of a two-eighths working 
interest now held by Trenton, as aforesaid; 

The recovery of 150,000 shares of the 
common stock of Trans, also now held by Trenton; 
The discharge of the $35,000. claim for 

legal fees held by Louis C. Fieland, Esq.; 
The release by Fein of $60,000. in salary 
claims payable to him by Trans since August 1960; 
The i croduction of new, vigorous and 
determined management to get Trans moving once 
again as a viable and profitable corporation; 
The furnishing to Trans of new working 


capital as hereinafter set forth. 


THE BENEFITS OF BIE PROPOSED SETTLEMENT TO TRANS 
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Ls The recovery of a two-eighths working 
interest in the Sedalia gas propertles 
now held by Trenton 


In 1960 when Trans rear acquired the Sedalia gas 


“properties,” it paid $242, 500. -£or oe api baie iti of the working. 
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in order to obtain the necessary financing. In terms of the 
original acquisition price, the proposed recovery of a two- 
eighths working interest, as part of the within-proposed settle- 
ment, constitutes recovery, in monetary terms, of more than 
$60,000. It will give Trans seven-eighths of the entire working 
interest. By reason of the facts described in Subparagraph 4. 
on Page 12 hereinabove, Trans will in all likelihood acquire the 


remaining one-eiplhith of the working interest. 


2. The recovery of 150,000 shares 
of the common stock of Trans 


The stock of Trans is traded over the counter. In 


1960--when this particular block of stock was transferred to 


Trenton as consideration for the sale by it to Anglo in exchange 


for a one-eighth working interest in the Sedalia gas filelds-- 
the market price of such stock ranged from 63¢ to 70¢ per share; 
the current range of that common stock has been approximately 
20¢ bid to 30¢ asked per share, Thus, the value of the recovery 
of this block of 150,000 shares, in present terms, must be 


approximately $37,500. 


on The discharge of $35,000. claimed by 
Louis C,. Fieland, Esq. for legal fees 


Tt appears that Mr. Fieland rendered legal services 
on behalf of Trans in the litigation above referred to and 
which is described in Exhibit "B", He has made claim for 
$35,000. as the reasonabie value thereof. Fein is to furnish 


Trans with a release of this claim, 


4, The waiver by Fein of $60,000, 
in salary claims 


Fein received no compensation as president of the 
company. He claims his services were worth at least $10,000, 
annually since August 1960. By the terms of the agreement, he 


releases Trans of these claims, 


ce 


Se The introduction of new management 


While the plaintiff has been interested in Trans and 
has prosecuted the instant litigation because he has been a longe 
time suhstantial stockholder in Trane, it is now his intention to 
assume an active management role in Trans for the purpose of 
maximizing the utilization of its assets in the Colorado oll prop- 
erties and in the Sedalia gas fields. Plaintiff has outstanding 
management credentials to present. A resume is annexed hereto 
as Exhibit "Er", 

Moreover, a8 appears in Paragraph SEVENTH (b) of the 
agreement, the plaintiff will cause to be held a meeting of the 
stockholders of Trans within 90 days efter the closing of the 
transaction with Fein and Trenton, for the purpose cf holding ree 
election of new directors of Trans. This should go far toward 


revitalizing the corporation. 


6. The furnishing to Trans 


of new working capital 


Before describing this vital issue of working cepital, 
of which Trans has none whatsoever at the present time, it would 


be se cd here to describe Trans’ debt position. First, 


* 


Py — ie hap Longede faulted loan, payable to Trentoa and/or Fein. 
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upon which principal and accrued interest on June 1, 1966 


amounted to $225,460.72. In the event this settlement is approved 


by the Court and the plaintiff and his associates are installed 
in control of the corporation, a new note in the then balance of 
Trens' indebtedness to Trenton (Spproximately $225,000.) will be 
issued to the plaintiff, payable in five years and bearing 
interest at the present rate of 6% per annim. The note will be 
collateralized, as the existing defaulted note has been, by the 
assets of Trans, namely the Rangely oil properties and the 
Sedalia gas fields. Trang will not be required to make any pay- 
meats on account of principal until after three years have 
elapsed, at which time 10% of the principal amount will be due; 
at the end of the fourth year a further 10% of the principal 
amount will be due; and at the end of the fifth year, the balance 
of the principal amount will be due. 

Second, there are other debts payable by the corpora- 
tion, approximating $40,000., which will have to be discharsed 
after settlement hag been made. ‘These consist of: 


Texas Bank and Trust Company 
(the transfer agent). ..... $12,040.00 


Buchman & Buchman (legal fees). 10,000.00 


Harold Putterman & Co, 
(Occousting feees . ss 6 as des 10,600.00 


Sol Smith (consulting services) 1,200.00 


Judgment of record .. lial 5,144.26 
(plus interest at 8% from 3/28/61). 


Miscellaneous. . ...... . ». .(approx.) 500.00 
The discharge of these debts, obviously, can only come 


frow fresh monies “ the plaincits and hia assoctates wills 
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the Rangely properties as well ag drilling new ones. This work 


and provision for repair of equipment and other maintenance 
expenses will require approximately $25,000. Building a gathering 
system on the Sedalia gas fields and hooking up to the Trane- 
Canada pipeline will require additional working capital which will 
be financed partly by funds provided by the plaintif£ and partly 
by local bank financing in Canada. 


The aggregate working capital thus needed by Trans to 
discharge the aforementioned indebtedness; maintain, improve and 
activate the Rangely o11 wells; and turn the Sedalia gas fields 
into an income-producing asset is estimated to be as much es 


$135,000. 


The plaintiff, on behalf of himself and his associates, 
will state to this Courr that it is his and their intention to 
furnish up to $200,000. for the purposes indicated, for which they 
will request the Trans Board of Directors to issue convertible 
ten-year 4% debentures at a conversion price of 25¢ per share-- 
the par value of such stock and also the present approximate 


market price of that stock. 


The plaintiff and his associates recognize that the 
future of Trans is uncertain, but they would nor be making the 
substential investment they propose to make in this transaction 
if they did not believe that the speculative aspects are balanced 


in some measure by the promise of eventual success. 


The proposed settlement is a conscientious and, imagina- 


tive disposition of the present litigation. If approved by the ~* 
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sourt, tt-will permit the plaintiff end his associates to rouse 
the corporate body from deteriorating slumber which has cheracter- 
ized it during the period of its control by defendant Fein. It. 
offers to the stockholderg the potentialities for weatually 
turning their stock into dividend-yielding assets, I firmly 


believe that the proposed settlement is desirable and metita- the 


i * 


consideration and approval of this Court. 


Annexed hereto is @ form of proposed notice, pursuant | 


to Rule 23(c) of the Federal Rules of Civil Procedure, which is 
intended to advise the stockholders of Trans of the proposed 
settlement. It has been requested by counsel for the parties 
herein that notice of this settlement be given by news paper 
advertising rather than by printing and mailing because (a) the 
lists of stockholders are in the custody and control of Texas 
Bank and Trust Company, the transfer agent, as hereinabove 
described and access to those lists cannot be presently had 
unless payment be made to that transfer agent of the $12,000. 
debt presently owed to it. Trans does not have those funds and 
the plaiatiff can hardly be expected to pay that debt in advance 
of auy settlement herein; and (b) the costs of printing and 
mailing to the 7,000 stockholders of Trans would be dispropor- 
tionately large bearing in mind the penniless state of Trans' 
treasury and the circumstances of the present settlement, 

Sworn to before me this 

2ist day of Sune 1966. 


Irw; 1 
Irwin M. Taylor. ~~ 


1) COM 


Exhibit D 


Release of Bernard Fein by 
Transcontinental dated 
August 12, 1966 


mOR 


nr these SJvevsents shall come ov may Concern, 


KNOW YE, That 


ANC CO ARIST ’ . “AND 
RANSCONTINE! } COR PORATION, 


@ Corporation organized and existing under and by virtue of the lawsofthe State 
n 


of Delaware, for and in consideration of the 


Hone nwa we nee e ONE AND N Own nnn www ewnn dollars ($ 1.00- 
lawful money of the United States of America GUNG other good and valuable considex 


toitin hand paid by 


the receipt whereof is hereby acknowledged, has remised, released and forever discharged, and by 
these presents does for itself and its successors, remise, release and forever discharge the said 


wineras emus % 
BERNARD FEIN, his 


heirs, executors and administrators, successors and as signs of and from all manner of actions, causes of 
bts, dues, sums of moncy, eccounts, reckoning, bonds, bills, specialties, covenants, con- 
agreements, promises, variances, trespasses, damages, judgments, extents, exccutions, 

ind demands whatsoever, in law, in admiralty, or in equity, which against 


. 


BE RNARD FEIN 
, shall or may have for, upon or 


y of the world to the day of the « 


sresenta, =H 2spect to all c mS or causes of action arising 
connected with, or related to any of the matt« 


ection 


This release may not be changed orally. 


ory ae ONT ee ¥ AMOR MAI maT ii ony a7 
In T CSS wuscreol, the said sRANSCONTINENTAL OLL CORPORATION 


das caused its co ate Seal to be hereunto afixed and these presents to be signed by. its duly authorized 
officer on the tuwe I dayof August 19 66, 


a wer 
(Corporate Seal) FRANSCONTT: 


BY never ff bs Clg hha 


NEW 


tate of NEW YORK 


County of NEW YORK 
On the twelftt day of 1 19 66 before me personally came 


B. Edwin Sackett to me known, wlio, being by me duly sworn, did 
depose and say that he resides atts, Dearfield Lane, Gre enwich, Connecticut, 


that heisthe President ~/ Transcontinental O11 Cor; 

the corporation described in, and which executed, the foregoing instrument; that he kuows the 
said corporation; that the seal auixed to said instrument is suc corporate seal; that it was so ailixed by 

rd, ~ * ja i 7 o * eo 

order of the board of Girectors of said corporation; and that he signed his 
same thereto by like order. 

Defendants Tr enton «& 

Fein Ex. 17, i 


as bef pet hy ri ee 6°. 


Exhibit E 


Release of Trenton 
by Transcontinental 
dated August 12, 1966 


- 


wefendants Trenton & 


ng under 


Ot 
eae te alee successors anc fons of and from all manner of actions, ca 
Te eT © B SUC S$OrsS 2 SSI 5 ang iIfom ai nanner of etions, Ca 
covenants, Con- 
TRENTON PRO ° 
C5¢ 
» 


TT? AK 
me AAI 


e hereunto af 


AL 


day ef SuUguUst 1966 before me personally came 
a 


}, 


y 


ly sworn, 


Un» 


of Transcontinental Oil 
which executed, the foregoing instrument; that 
the seal affixed to said instrum 
rs 


that 
the corporati 
said cor 9 
order of the board of 
name thereto by iike order. 


ra) 


of said corporation; and that 


Px 
Re 


Bxhibi:t.F 


Resolution of Board of Directors 
of Transcontinental 
dated August 12, 1966 


Ceaey 29 YB. 


VE 


Bt 


The undersigned Secretary of Transcontinental 
Oil Corporation, a Delaware corporation, does hereby certify 
that at a meeting of its Board of Directors, duly called and 
held on the 12th day of Avgust 1966 at which meeting a 
quorum was present and in attendance throughout, the follow- 
ing resolutions were adopted and have remained in * 11 force 
and effect: 


RESOLVED that the Corporation release Bernard Fein 
and Trenton Products Company from any and all 
liability to the Corporation with respect to all 
claims or causes of action arising from, connected 
with or related to any of the matters or cransac- 
tions alleged in the complaint in the action in 
United States District Court for the Southern Dis- 
trict of New York entitled "B. Edwin Sackerr, 
plaintiff, against Transcontinental Oil Corporatio 
et al,, defendants," bearing File No. 65 Civ. 2500; 


FURTHER RESOLVED that the Presiden and here 
is authorized to execute and deliver release 
proper form to Bernard Fein and Tren 


Compary in the form annexed to the min 
meeting, 


Dated: -New York, New York 
August 12, 1966 


| Lystan Vi es L 


Lewin M. Taylor vy 
Secretary 


Defendants Trenton & 
Fein Ex. 
es, 


No. [= | 
Sine 


Beha bat iG 


Order and Judgment of 
HON. Be Re TV her, Ur.» Did. 


in Sackett v. Transcontinental Oil Corp. 2 ] 
ated July 12, 1966 


ayer owe- 


OF NEW YO. 


ACKET Ey 


PTA OTS 
bun ta bd abs 


Defendant 
Fein Ex. 


* 


for defendants Transcoucineatal O11 Corporation end Lexaard Feta, 


both 4n support of the proposed settlement, and 


having appeared oz expressed cay opposition to tho 
stipulatioa of settlement and dlsacontinuence, after opportuntt; 
having been grantod by the Court to express 


ox to take any position with respect to said mtters, end 


After reading and filing the aforesaid order to 
show couse, dated June 22, 1966; the affidavit of Irwin HM. Taylez, 
sworn to the 22nd day of June 1965; the stipulction of sctt! 
dated June 22, 1966; the notice to stockholders 
ental OL1 Corporation; the affidavit of lierbert 
to the 25th day of June 1966, attesting to the publicati iG) Tae 
nN k Limes on the 25th day of Juno 1966 of the 
notice to stockholders of ssnscontinental O21 Cor 
agreenaent, dated June 22, 1966, suong Treaton Prod 
Bernard Fein and £. Edwin 


exhibits annexed thereto; 


proceedings had hercin, cud defendants Roy L. Kropp, Leon M. 
Robinson and Trenton Products Company not having been served, and 


having determined that the proposed settlenent and discontinucace 


of the action herein are both fair and in the faterests 


continental O11 Cor;..: 


ie is, therefore, 


ORDERED, ADJUDCED AND DECREED that the stipulcstioa 


of settlement between the plaintL££, on the one hand, cad defen- 


CY10-—~ Ak preven 


mA 
Ras es 


Gants Treascontinental Oil Corporation and Bernard Yein, on the 
{ 


other hand, dated Sune 22, 1946, be and the sane iu hercby 
&pproved by this Court as fais “znd adequate under the efrcun- 
ocances, and the partics to such sttpwtarion exe hereay cLrceeted 


to proce.« to its consummation in accordcnce with ite terma; ond 


it Le. further 


ORDERED, ADJURCED AND DECREED thst the comolaint 
herein be end the gane i6 ceby cisiaicsed, with prejudice, as 
against. all named Serene ts, wi ithout 
{7 €OsG Co any pa aay other party, and the said 
ce fendants be and are hereby released fron any claim or ccuse of 
acticn whatever acicing or which may erise out of or in connec- 
tion with any matter or transection referred to in the consleins 


herein; and it is further 


ORDERED, ADJUDGED AND DECREED that this Court 


retain jurisdiction over (1) all steps contea 

etipulation of ‘settleacnt and the effcctuction thereof, ond (2) 
the payment of fees for the attorneys for plaintif£s. 

Dated: New York, Now voz 


Sully) 12, ee, 
s/ Be Re Very, sity 


U. cS. dD. J. 


SNTERED 7/13/66 


E 
John J.-0'Lear, Jr. 


the underslened cons 
entry of tho oveer 
further notice. 


Dated; Now York, wow Yorks ‘ : 
July 12, 1965 s/ Milton Paulson 
i Oe PAUCCO 
Attorney cor caster 
Trenccontiner tcl CLs 
Covooration ond Seriuccc 
Pein. 


Exhibit J 


Agreement dated April 11, 1960, 
between Trenton and Anglo-Pacific 
extracted from defendants' Exhibit J 


on 
i 
EXTRACTED FYK 
VSrewNAwT 5S" Ex. J 
Agreement made this ,;/ day of Avril lool, oy and 
between TRENTON PRODUCTS COMPANY,a New Jersey corporation, 
aereinafter called the "First Party'' and ANGLO PACLFLC OIL & GAS 


LTD., @ Canadian corporation, hereinafter called che ‘Second 


Party". 


WHEREAS, there is a certain op 
between James R. McCreary and 0.V. Burkinshaw as arent 
nominee for the Second Party pursuant to wnicn certain rights 
in and to certain oil and gas properties in the Sedalia area of 
the Province of Alberta, Canada, are to »e purchased; anc 
WHEREAS, pursuant to an agreement executed chis day by 
the First Party with Transcontinental Oil Corporation, ine 
First Party is to receive a three/eightns interese in cae 
properties being purchased pursuant to the af option 
agree 
WHEREAS, the First Party is desirous to séil gnd the 
Second Party is desirous to purchase one-eighth interest ia vie 
said properties, for the 150,000 shares of ireasury 
Transcontinental Oil Corporation owned by tne Secoid verry, 
NOW, THEREFORE, in consideracion of Cne (31.00) Dollar 
and other ,00d and valuable considerations, it is mutuelly azreec 
as follows: 
1. ‘The First Party hereby agrees 
Second Party agrees to purchase one-eighth (l/c) interest i 
the certain oil and gas properties in the Sedalia 
Province of Aloexta, Canada, aoove reverrec tu, 
of treasury stock of Transcontinental Oil 


the Second Party. 


Pas 


Sucu purchase and sale pursuant to paragraph 1 

hereof, shall take place immediately upon the consummation of 
the option .agreement above referred to. in the event such option 
agreement is not consummated for any reason whatsoever, then and 
in such event this agreement is to be terminated for ail purposes 
and there shall be no obligation to either the First Party or 
the Second Party pursuant to this agreement. 

IN WITNESS WHEREOF, the parties nereto nave hereunto 


Signed this instrument the day and year first avove written. 


TRENTON PRODUCTS COMPANY 
ni Mf 
pM i OR oe an a 
/ 


ANGLO PACIFIC OIL « GAS LID. 


/ { ff 
By/ / " / 
i Mee) erect nese Asean 9 


Exhibit K 


Bill of Sale dated 
March 22, 1961 
from Transcontinental to Trenton 


TRANSCONTINENTAL OIL CORIPORATIO 
1782 LIF OF AMERNRIOA MV LLIN& 
DALLAS 2, TEXAS 


TRENTON PRODINTS COMPANY 
~ Bernaca L. Green, Ese 
Rroad Street Rank Pldg. 


+ 


Trenton, “.J. 


seived, we have this date sold to you Five Hundred 

~,00C) shames of stock cf Transcontinental Cil Corse 

y us a5 ccliaters] on a note cf Anglo-Pacific Cil & Gas 

sum of $3°,043.°9, which said note is in default. 

hereby represent 3n7 warrant 1) that no payments have been 

received on acccunt on said note, 2) that the nete is due and payable, 
land 2) that the undersigned holder of said mote and collateral has full 

authority to sell said security by private saic. 


PORATION 


Cw 


President. 


Defendants Trenton & 
Fein Ex. / 


Exhibit L 


Letter dated 
August 13, 1960 


from Transcontinental 
to Bernard L. Green 


Defendants Trenton & 
Fein Ex. 


“ed for in the 
fruudulently tranctferr2d 


rao? 4 


laticié 


cornect2d 


stained by you ari 
+ 


iens, and vitheout 
have no value at this tia 
forboarance by vou muy resul 
tho imnedate future. 


versye, at is tin? with interest, 
hi. Comparay aid’. 


gepmeep yp lt 
A dbider deeds Whey 


aan Wr a 
AZ 


Exhibit NN 


Letter dated June 7, 1360 
from Buchman & Buchman, Esys., 
to Orville Burkinshaw, with a 


form of a note and a resolution, 
both dated December 31, 1959, appended 


_. Pads BLM fll 90) ipostorn ph 


/ ) y7- ff A - ae 7 + Mueway Hite 6+S2c8 
Bucuman & BUCHMAN : “ e's 


Law Orricre 


'ENRY J. BUCHMAN . ¥ 
SHAMS BOEHMAN ; 292 Mavison AVENUE 
| : New Ycrn 17, N.Y. 


June 7, 1960 


“7 


. 


-. Mr. Orville Durkinshaw 
: 527 47th Avenue S$,W..- 
Calgary, Albcrta, 
oe : 


“Dear Orville: ; 


nied yes There ore sacedeas eee thorfornd4 4 note and 

“a resolution tuich are to be ec: reeusnstea beharZ xa Anclo Pacific 
* MOLL -& Cas Led. cee to discyssi Keld at o last ueetive 
an soa York. a. 


aa rt se ‘important that Xhese ps: : be exetuted imme dtately 
and returned together witht ; : tes for 500,000 shares 
Of Transcontinental P3 Gooc Leu Sn: evs, 60 
that tha books can cl ced 
ending °, Decenber 3 sn Hei 
ee sels s to be S07; nn Lae aaiaor oe as te fin wnerc= 
- abouts of Sp alae th SE Sloe cox Sinee the policy of the 
se Makeed Pa eee wadoto- ae A ae books keot in Now York, our of 
. £ice Wise peaa cpatenped for infomation with regard to the books, 
” As favl as we ino \:he books have not been left at this office and 
we wot d aporeciatyy advice from you as to where the booxs are at 


2 ie oo a, ae ee oe ee 
on wore wore sont other itens that yo ou were supposed to. 
have taken care of end it would be appreciated Lf you would exe 


' pedite the closing of all outstending transactions. 
= Very truly yours, 
“> ABRANAM M, BUCIDIAT | 
a FOR DUCIDIAN & BUCIDIAY 
ANB :MW 
encls. ; 
Defendants Trenton & 
Fein Ex. 


No- [LP AG 
ie 


, 2). Docenber ae 1959 


We proatse to pay to che order of TRANSCOUT IES TAL OLL 
“CORPORATION 0 oa denaad, tho oun ‘ee Tairty-nine thousaad forty-three 
dollars and fifty conte (939, 043. fais paycble. at vamufacturors } 
"Trust Conpany, 510 Fifth Avenue, ‘How cian N. is with interest 
thereon at the rate of eix (62) percent per aantua, — ae 7 


As collateral security there is pledged herewith 


‘500, 000 chaves hihi stock of Transcontinental oll Corporation oe 


my 


eis se ee : ; pe ie a ‘ . el o eaate are 
" ‘owned by. ud. ai a ae 4s Nae ae ane * — ey aes 4 mors Per lit 3 


lt Mas 


a, * That in the event a dexand is mae for paysent of 
“this ‘note and such payne nt “ not gouttucucrtine within ten (10). 
* days fro the date of cuch deaand, ‘thea and in cuch eveat, ae 
"Transcontinental Oil ‘corporation shall have the righ to ‘sell 
a. portioa or any of the scouritics pledged hereinabove, at 
“public « or “private: sale, provided | Traascontincatal oil coxporation 
_Bives ten G0) days! written notice to wae maker hereof of uch 
intended cole, and prov’ ded that inv the event any proceeds of 
“such alo exeéed the total of the enount owlng yith interest ‘ 


to: tho date of sale, thai: such excess over the cald total saount 


ohall be tux tod over : to th 12 maker of chee notes 


Aes napus Gk oye  AIGLO pA CIVIC OIL & GAS LID. | 


Deepest 
Orville V. Luriinsaauv, Prosldeat 


D. D. Stanley geeks a Susretary 


nit 


12/31/59 
Tne followlas chould be incorporated in the Minutes 
of the Corpovetion, e424 a covcivied cosy tierot, fomdeded wlth 
tho note herewith caclosed cad to be executed: 
WHEREAS, there have been certain mms of money advanced by 
TRANSCOJLINENTAL GL CORPORATION oa behalf of ALIGLO PACIFIC 
OIL & CAS LTD. aad 23 a result of such pavaanan there is 
now duc and owing the sim of $39,045.50 to TRANSCONTINENTAL 
“OIL CORPORATICI, : 
NOW, TEEREFORE, IT 1S RESOLVED that thore be issued a 7 
_ demand note in the sum of $39,043.50, with interest at the 
. rate of 67 per anita, payable £6 TRANSCONTINENTAL OIL 
_ CORPORATION; and further, : 
“THAT the Loard of Directors be and sie hereby is authorized 
to place as collateral can wipers aeons the said note 
500, 000 shaves of Transcontinental oil Coxporatioa st cock: 
outotaading in the nane of ASLO PACIFIC OIL & GAS —s 
| together with appropriate stock powers rendering such On 


transferable aad negotiable; and further 


“THAT the President and Secrctary be aad seme hereby are 


‘authorized aad directed to execute the note and stocl: powers 


authorized herein. 


Exhibit Yiy 


Promissory note dated 
December 31, 1959, 
payable to Transcontinental 


and signed by Anclo-Pacific 


Cf zea VF Viyaewe 


$39,043.50 December 31, 1959 


We promise to pay to the order of TRANSCONTINENTAL 
OIL CORPORATION on demand, the sum of Thirty-nine thousand 
forty three dollars and fifty cents ($39,043.50) with interest 
thereon at the rate of six (6%) percent per annum. 

As collateral security there is pledged with Buchman & 
Buchman, Attorneys at Law, 292 Madison Avenue, New York, New crk 
200,000 shares of stock of Transcontinental Oil Corporation owned 
by us. 

That in the event a demand is made for payment of this 
note by registered mail and such payment is not forthcoming 
within fifteen (15) days from the date we receive such dé..2n, 

then and in such event Transcontinental Oil Corporation shali 


have the right to arrange a sale of such portion of the securi- 


necessary to realize the amount due herein with interest, pro- 


vided Transcontinental Oil Corporation gives to the maxer hereof 


_fifteen (15) days written notice of such sale and the consideration 


to be received therefrom. That in the event we do not make pay- 
ments otherwise or approve such sale before the expixation of 
the fifteen (15) days then Buchman & Buchman are authorized 
herein to deliver all or such portion of the collateral as is 
necessary to piovide sufficient proceeds from such sale to pay 
the amount due. 


- ANGLO PACIFIC OIL & GAS LID. 
Value received. J : : 


A Orvilic V. os presidesz 
N. ¥. SUP. Ci. 
OTF. EXH a 


SES on ‘ 
Rw i503 D. Stanley 1 aos aces 


CwL.. cae Defendants Trenton 
ager AN Fein Ex. 


mania 18%" HAN, he 


& 


Ae ed 


No. YYY 


Exhibit MMMM 


Letter dateu January 20, 1960 
from Marmot to Transcontinental, 


with appended schedule 


MARMOT HOLDINGS LTD. 
Leeson-Lineham Block 


Calgary, Alberta 


January 20, 


Transcontinental Oil Corporation 
c/o Buchman & Buchman 

292 Madison Avenue 

New York 17, New York 


Dear Sirs: 


Under the terms of the agreement between Trans- 
continental Oil Corporation, Marmot Holdings Ltd., and 
Virgil R. Chamberlain, dated October 1, 1959, Trans-— 
continental Oil Corporation agreed to issue 1,200,000 
Shares of its common stock to this company in consideration’ 
for certain petroleum and natura. gas properties. 


Would you kindly issue these certificates in ‘the 
names of the nominees, and in the denominations as set 
out on the attached schedule. 


Please he . the transfer agent forward the certi- 
ficates to Buch:.an & Buchman, 292 Madison Avenue, New York 
17, New York, and we will arrange to have one OL Our men 
pick them up in person. 

Yours very truly, 


MARMOT HOLDINGS LTD. 


SCHEDULE 


Name and Address Number of Shares 


Howard C. Chase 
4223 - 4th Street N. W. 
Calgary, Alberta 


Richard W. Sargent 
215 - 4th Avenue West 
Calgary, Alberta 10,000 


Alfred Scott 
Field, B. CC. 10,000 


Arthur C. Weich 
1150 - 9th Street N. W. 
Calgary, Alberta 


Arthur A. Deow.ilets 
511 - 26th Avenuc N. W. 
Calgary, Alberta 


Ann C. Higgins 
#2 - 510 - 9th Street S. W 
Calgary, Alberta 


Exhibit NNNN 


Agreement dated "this day of 
April, 1960," between Transcontinental, 
Marmet, and Virgil R. Chamberlain, 


signed by Orville V. Burkinshaw for 
Transcontinental 


ne 
ea nee 


1% 
} (ED. 423-71) 


DErENNDawr 
EXHIBIT 
U. S. DIST. courRT GREEMCNT made this day of April, 1960, by md 


S. D. OF 
m. ¥. \ANSCONTINENTAL OZL COUPORATION, a Delaware corpovation, 


SEP 15 1974 ar called "Vranscontinental"; MA“MOv HOLDINGS LIMITED, 


NNNW . n corporation, hereinafter culled "Marmot"; and VIRGIL 


‘LAIN, hereinafter called "Chamberlain". 


1 
pl a a 

WHEIEAS, an agreement dated the lst day of October, 1959, 
was entared into by and between Transcontinental, Marmot and 
Chamberlain; and 

WHEPLAS, pursuant tothe sald agrecment certain properties 
were tobe deliverad by Marmot to Transcontinental; and 

WHEREAS, Marmot is unable to give good title to said 
vropertics to Transcontinental; and 

WHEREAS, the parties are interested in consummating the 
transaction with respect to the properties in British Columbia 
and in Montana; and 

WHEREAS, the parties are desirous of scouring rsenoral 
releases from each othere 

NOW, “ EREFORE, Lnconaide-ation of the sun of One Dollar 
and other good and valuable considerationna, it is hereby agreed 
as follows: 

1. The consideration forthe transfer of all of the 
properties set forth in Schedule "A" attached hereto shull be 
one hundred thousand (100,000) shares of Transcontinental. 

2. Simultaneously with the excoution of this azrecment 
the partics hereto are executing gensral releases to each othere 
Copies of said general releases are attached ts roto marked Lxhibit 


"5" hereof. 


3e Marmot agrecs that that itwill not sell such shares 
in the United States or toany resident of tha United States, 
in order that there will be no publio offer of such shares in 
the United States. 

Til WITNESS WiERLOF, the partiea hereto have hereunto 


set their hands and seale the day md ycar first above written. 


ig 8 NTINENTAL pon Cc Of — TON 


ihe np Jd 4 


By 


MAiMOT HOLDINGS LIMITED 
By 


V2nGaL Ke CHAMBERLAIN 


Exhibit 0000 


Letter dated September 1, 1960, 
from Tr .scontinental to 


An“ 1o-Pacific 


USA 38s - 476 
&D 4-28-71 
8-73) iss 


DEFEND Ay bana 
EXHIBIT SCONTINE! 
U. S. DIST. COURT 1782 LIFE. OF 
S. D. OF N, Y. , DALLAS 2, TEXAS 


9 1974 ‘ By 

SEP 19 1 bo st office aca: bd) apie : 

+ mG Scarsdale,‘ UP fiat they fa CaM. Reg 
CEC Septeabary Ar 19605" 


FPL Mim——2-2-73 198-8753 


Saunteth idl Alanna nnateennene ees rl 


Anglo-Pacific Oil & Gas Ltdey - ' 
3620 Blackburn Roady. =<. Heke 63 cia 
Phra serine Gaeta sha te AR orib a array us 


peal Wailea 
¢ “y . 
_pDonand, Ae, hereby: made’ for Amnediate atte, note, in’ the 4 ‘i 


< i kod 


jf PAE A ah sak tei 


anount. ok i 599,048 505: nsth snterest thereon os ret annua ‘thea 


axe 


‘ 


‘Deceaber ay Re. “encouted 4 Bare to the undereigneds? or ee 


Way 


Bernard Fein ° ; 
x Chatemey of: ms. BoarA : a 


fF 


oh) r ij : 
i rT valeur déclarée de § 
ee at the port office of 7 aa 
vis buyenu de poste 4 a hey ect 
ff m ALA under No, 
5 } 


: No 
ac 


ir par le bureau 


Adresse du 


Address of the 
addressee 


(To be filled ont by the o 
(A rempl. 


Plece offlestination) (Country of destination) 
WS d (Pays de destination) 


‘The undersigned declares tl article mentioned above woe duly delivered 
Le soussigné déclare que l'en Fitionné ci dessus a 66 Lament livré 


je Baws 
Signature of the a 
destination, Sig: 


reau sestinataly G 


- 


A compléter 


! Crosgafit whAt does not apply? iffer ce qui ne convient pas. ~ we 
* Indicate in the parenthesic the Pature of the article (letter, post card, print, etc.), if called Tor 
Indiquer dans la parc:uhase la nature de l’envoi (lettre, carte postale, imprimé, etc.) vil y a lieu, 


2 This receipt must be signed hy the addressee or by a person authorized to do ro hy virtue of the regulatione 
of the country of destination, or, if those regulations 90 provide, by the agent of the office of destination, ard 
returned by the firet mail directly to the sender, Cet evis doit Etre signé par le dest’ sataire ou par une rsonne ¥ 
Gutorisée en vertu des réglements du pays de destination, ou, si ces réglements la coniportent, par Pagens du bureau dw- 
Ginatains, at renvoyé par le premier cuurrier directement a Uexpéditeur, Yr GPO: 1959-O-~490260 


Exhibit QQQQ 


Copies of two auchorizations, 
one "To Whom it May Concern" 
dated December 2, 1965, and one 


to Carada Permanent Mortgage 
Corporation dated July 18, 1966, 
signed by Transcontinental. 


| ee ae —_ A : : , 3 
Triritin Lf f0/ Seb, — 
f rll rig J? Bie, Ss pesaee 


/ 
TRANSCONTINENTAL OIL CO RPORA TION 


P. O. Box 487, Rangoly, Colorado 


December 2, 1965 


To Whom it May Concern: 
This letter will authorize Mr. Edward Sackett te 


enter on properties at Rangely, Colorado, and Sedalia Gae 


Fields in Alberta, Canada for purpose of inspection. 


Very truly yours, 


"TRANSCONTINENTAL OIL 
CORPORATION 


ye LF. 
Bernard Fein, President 


Plaintiiis 


| Ko. 00048 


TRANSCONTINENTAL OIL CORPORATION 
P| Os Box'99 
Scarsdale, New York 


July 18, 1966 


Canada Permanent Mortgage Corporation 
315 8th Avenue West 

Calgary, Alberta 

Canada 


Re: Trecon, Oil Co, Ltd. leases 


Gentlemen: 
The bearer of this letter, Mr. Edwin Sackett, is authorized 
to examine the leases which are on file with you in the above 


name. 


Very truly yours, 


nie aE OIL CORPORATION 


rs 


Cteet 
Bernard Fein 


Exhibit RRRR 


Letter dated January 4, 1966, 
from Milton Paulson, Esq., 
to Kaufman, Taylor, Kimmel & Miller, Esqs., 


with document appended entitled 
"Transcontinental Oil Corporation Pro Forma 
Balance Sheet as of December 31, 1965" 


EXHIBIT 
US. DIST. COURT 
S. D. CF N. Y. 


PAULSON 


EY AT LAW 


NEw YORA 


CxFronse 7-0133 


Dear Irwin: 


I am enclosing herewit. 
Transcontinental as of 
informs me that the fagures are a 
Imation. ih ais 
no way making any warra entation 
to these figures chey : eing sv om 
uit 


Mo 


* 


Sincerely yours, 


ft Sak 
Pale abril 
LES it 


Milton Paulson 


Ko. 00070 


TRaweco: 
AMA solu, 


Judgment against Anglo-Pacific - $623,000 
Working Capital - Rangeley Properties (a) 


TOTAL ASSETS 


cviave Seno 
LIABILITIES 


35,000 

10,000 

10,000 

10,000 

-—56,; 000 

6,000 

1.100 

Payable - Trenton Products (a) 220,767 


Fi 
B 
P 
z 
B 
5 
S 
N 


Contingent Liabilities (c) 


TOTAL LIABILITIES 342,867 


as security for note of Trenton Products. 
ed current value. 
ities illegally incurred by AnglO Pacific et al in name of 
Transcontinental Oil. Total amount unknown. 


Exhibit NNNNN 


Document entitled 
"Minutes of Special Meeting of 
Board of Directors Held on 


November 30, 1959" 


“400 Pires Exo + 


0. §. 
DIST. COURT MINUTES OF SPYSCIAL MEETING OF BOARD 


S. D. OF N. y, OF DIRECTORS HELD ON NOVEMBER 30, 1959 


SCT gx... 


of the Board of Lirectors, pursuant to notice, 


WH : va der at 15th Floor, 292 Madison Avenue, New Yo. NAVs 


————____J vanimous consent, Mr. Leslie was appointed as Secretary o 


FOU Mt—2.2.79 tou. ese% 


ee nl 
the métring- 


The resignation of Warren Schoenthaler 
Upon motion of itr. Leslie, ceconded by itr. Kropp, Crville V. Burkinshaw 
Cairns were nominated as Directors to 
mously elected. 
Mir. Fein thereupon susmitted 
mMovec acceptance of teh re 
ceed him. The motion was 


kr. Burkinshaw 


nanimously carried. 


concerning the a sition of “hite River Exploratios 
payments of 
commence four (4) months after completi * present oil loan on proerty. 
The resignation of ir. Letlie as Director was sud 
moved by ir. Burkinshaw and seconded by Mir. Fein that Donald S. Tetz be electec 
Director to fill the vacancy thus created. 


There being no further business to trangact, the meeting was adjoursz2. 


een 


‘ie itm & ase 7 
a . — 


Secretury of wwsetine 


A: eer -- 


“Bernard Fein 
Chaitnan of the pourd 


Exhitit O0O000 


Portions of the deposition 
of B. Edwin Sackett 


taken September 22, 1967 


P ADMITS Tui? THE OCTOBER 1966 MEFTING "WAS RESTRICTED ALMOST ENTIRELY... 
', “ICE THAT WAS PLACED ON THE STOCK" (NEVER SAID THIS ON DIRECT). HE 
‘AKCS COWTROL AND THEN USES TRANS TO STOP TRANSFERS - & THEN GOES TC 
MEET.3G HOR EXPLANATIONS! 


Sackett 242 47 
how the acquisition by Trenton occurred, We 


4 pee 
' 


(a iN have never been furnished with that infomnation, 


EXHIBIT 
U. S$. DIST. COURT 


S. D. OF N. ¥. you, Mr. Taylor, but you have voluntecred it, se 


MR. SCHWARTZ: I don't mean to be examining 


| DoT ” . I will just ask you the button-up question: 
v t ’ 


eric a Did you have any meetings with any re »re- 
ee seutatives of Mr, Fein or with Mr, Fein on tie 
subject of Desilets? 
MR. TAYLOR: I don't recall that we had any 
other face-to-face meeting, although I am sure 
I had several telephone conversations with Mr. 
Cole, and possibly one or two with Mr, Scofield, 
MR. SCHWARTZ: Well, is there anything that 
wes said or that you believe was promised during 
those that would be worthy of note, in addition 
to your meeting with them? 
MR. TAYLOR: No. We were told that we would 
be given the information, and we never have been 
given the information, 
BY MR, SCHWARTZ: — 

Q Mr. Sackett, I would like to return to your 
meeting with Mr, Paulson and Mr, Fein at which Mr, Taylor 
was present, and it is your recollection, you say, as 


j 
I nderstand, that the Desilets affair was discussed? 


PAUL FROMM, C.S.R. — srenorvee nteontta — BArcloy 7-U%)2 : -— 


Sackett 
That's correct, 
Q Were other subjects also discussed? 
A Oh, yes. 
Q How many subjects? Can you recall if it 
was several subjects that were discussed? 
A Well, the meeting was restricted almost 


TT 
gtd P 
entirely, as I recall, to the stock notice that was 


— 


+ searenesinceenaaiaianeiimaasnamnase nn LL “ = 
placed on the stock, the very shares of Transcontinental 


stock, and Mr. Taylor and I furnished informaticn to 
Mr. Fin and Mr, Paulson wi’.: respect to the particular 
shares of stock on whicr xed notices were placed, 

In that connection, of course, the Desilets stock came 
up, and certain information was asked for and e dis- 
cussion was had on that, 

Q Do you remember what you and Mr, Taylor 
asked for? 

A Yes. I remember specifically that I pointed 
out, in going over these things, we came to the issuance 
of the stock to Desilets, as shown by the transfer 
records, to Desilets, and asked Mr. Fein what he knew 
about it, He said he didn't know anything about it, 

We asked him how it came -=- how he got possession of it, 
We asked him who Mr. Desilets was, He said well, he 
didn't know, Then we asked him how he got possession 


PAUL FROMM, C.S.R. — sTeNoryre REPORTER — BArcioy 7-952 


j 


| 
| 
min 


Sackett — 
of the stock, and he said, well, Desilets was -- as 
I recall now -- Desilets was a friend of Burkinshaw, 
and Burkinshaw got the stock from Desilets, or Desilets 
gave Burkinshaw the stock, or Burkinshaw got the stock 
from Desilets and Burkinshaw gave it to him, because 


Burkinshaw owed him $10,000, and that's how he got the 


Desilets stock, 


Q By "him," you nean Mr. Fein? 


A Mr. Fein. This is Mr. Fein speaking. 


Q Burkinshaw then gave that stock to Mr. Fein? 
A 


This is what Mr, Fein said as to how he 
received the stock physically, He said that Burkinshaw 


gave it to him because he owed him $10,000 and, as to 


how Burkinshaw got it, he didn't w, except that 
Desilets must have been a friend of Burkinshaw, and he 


got it from Desilets some place, 


He did not give us any detail about any 
transaction with Desilets, although we asked him that, 
Q what do you mean by "any transaction with 


Desilets''? 


A Well, any dealings that he may have had with 
Desilets of any kind, He denied knowing who Desilets 
was, He denicd having met him or knowing who he was, 


or what his connections were,-: 
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ad ' 


saucKete 
I pointed out to him that the transfer 
records showed that Desilets ~ ‘ress was in care of 
Box 99, Scarsdale, which is Mr. Fein's box, 
Q Pardon? What is that address? 


A Box 99. 


Q But how was it recorded on the stock : ard? 
A 


On the stock card, as to the stockholder, 
Desilets is the stockholder of record, and his address 
is shown there as Box 99, Scarsdale, which is Mr. Fein's 


box and, whea I tried to find out who Mr, Desilets was, 


or look his address up from his transfer record, all 


I could find was Box 99, so I had nothing tracing Mr. 
Desilets, since I didn't know. who he was or what con- 
nection he had with any firm or anything else, at chis 
point, This is why I was uneble to locate Mr, Desilets,. 
That's why I asked Mr. Fein who he was; he was unable 

to tell ne, 


MR. TAYLOR: Off the record, 


(Discussion off the record.) 


Q You were saying, Mr. Sackett, that you pointed 
out to Mr. Fein that the address was Box 99, Scarsdale, 
and do you cemember what Mr. Fein's response was to this, 
if any? 


A I don't remember any response. I asked him 


PAUL FROMM, C.S.R. — svenorvee REPORTER = vvcloy 71-6992 a 


1 
| 
1 | Sackett 


| 


: | 
“ fo account for it, and he -- he shrugged his shoulders, 
| He certainiy didn‘c accounc for it, 


Q What else did you say or ask for at this 


ieeting? 


THE WITNESS: At this meeting? 
MR, SCHWARTZ: Yes. About the Desilets 
affair, 


A Well, as I said, we asked him to account for 


: 


the stock, and so forth, I related that, / 


this, as to what the transaction was, or how he obtained 


And we asked him how we could locate Desilets, 
and so forth, and he didn't know, and, with respect to 


Desilets, we also asked him whether there was any con- 


sideration for the stock, or whether it was assigned 
to him, or something else, and he just didn't know; he 
didn't say anything. 

Q Did you not say that he told you he got it 
from Burkinshaw on account of a $106,000 debt? 

A This is right, This is his explanation as 
to how Lt came into his possession, after we showed 
him from the record that such stock was issued, When 
I first mentionec it, he never heard of it, he never 
heard of the stock, he didn't know anything about the 
100,000 shares; he denied any knowledge of it, and then, 


ee 
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Sackett 

when I showed him that it was in the record, and that 
it was issued on such and such a date to Mr. Desilets, 
and that he transferred this stock in August of 1966, 
we showed him that record, and then he remembered that 
he got it fron Burkinshaw, who must have gotten -- he 
still didn't know who Desilets was. 

Q But he did tell you that Desilets disposed 
of the stock toe Burkinshaw, and Burkinshaw disposed of 
the stock to Fein on account of a $10,000 debt? 


A This was his explanation, that Burkinshaw 


gave it to him because he owed him $10,000, but he still 


could not account for the address of Desilets, the fact 
that his box was used as the address for Desilets, 

Q And what else did you ask for or say to Mr. 
Fein or Nr, Paulson at this meeting? 

THE WITNESS: With respect to what? 
MR. SCHWARTZ: The Desilets affair, 

A Well, thac's about it, ‘There was nothing 
else I could say, I don't think, 

Q Do you remember anything else that Mr. Fein 
said about the Desilets affair, other than what you 
have already told us? 

A No, 

Do you remember whether Mr. Paulson talked 
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AChE. ADMITS THAT HE KNOWS NOTHING ABOUT DESILETS TRANSACTION. 


| 
iH 


uM 


2 


a 


4 


Sackett 

DUI WIIRESS : | Yes, 

Q That states, does it not, Mr, Sackett, on 4 
ox about the lath day of April, 1960, and while in 
ccentrol of Trans, Fein caused Trans to authorize the 
issuance of 100,000 shares of the conmon stock of 
Trans to one Arthur A, Desilets. 

Can you tell me what was the basis on which 
you alleged that paragraph? 

A The minutes of the board of directors of 
Transcontinental show that on April 12, 1960, the board 
authorized this issuance of the stock, 

Is that the only basis? 

That's the only basis, 

So the minutes said, did they not, that these 
shares were issued to Mr, Desilets as nominee for Mamnot 
in connection with the said transaction? 

A As I recall that, 

Q And the additional allegation, Fein caused 
Trans to authorize the issuance, is based on what? 

A Based on the fact that Mr. Fein was in 
control of the company, and he was the chief executive 
officer of the company, and he must have had to recom- 
mend it to the board or {initiated the recommendation, 
as any chief executive would, 
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Sackett 
Q Was it based on any facts having to do 


with Mr, Fein's particular connection with the trans- 


action in the course of which the 100,000 shares was / 


issued? 


A I know nothing about the transaction, and 
the only thing I know is what is in the minutes, 
Q Mr, Sackett <= ia 


MR. SCHWARTZ: Mr. Taylor, if you know the 


answer, I will appreciate the response from you, 

Q (Continuing) -- is there any file in the 
corporation that deals with Marmot and the over-ali 
transaction and the way in which it appears from the 


minutes? 


A No, sir. I looked for it, 
Q You looked? 
A Yes. 

MR. TAYLOR: I might say, in response es 
your invitation to me to comment, I have obtained 
other papers, I know of no file, per se, but 
the papers I handed to you this morning were papers 
we found, 

Off the record, 

(Discussion off the record,) 

MR, TAYLOK: I hand you a letter dated 


PAUL FROMM, C.S.R. — srinorvre REPORTER — BArcloy 72-6922 


a seca CONCLUDED THAT DESILETS' SHARES WERE NEVER DELIVERED TO.HIM BECAUSE -- 
NO ENDOR$EMENTS =- NO POWERS, ETC. (RB. 70) —=— BUT SACKETY ADMITS 
AT P. 177 THAT FEIN AS TRANSFER AGENT OFTEN FAILED TO REQUIRE STOCK 


POWERS i D ASSIGNMENTS. : 
| Sackett om 70 
no) 4) 


A Yes, I saw a letter to that effect in 
the file, in the Transcontinental file, 

MR, TAYLOR: Would you have that? 

THE WITNESS: I am pretty sure it is there. 

MR, TAYLOR: Off the record, 

(Discussion off the record.) 

THE WITNESS: Come to think of it, I'm not 
certain that it is Desilets stock, but I saw a 
letter telling of some stock, and it could be, 

MR, SCHWARTZ: If it is, I am sure you or 
Mr. Taylor will furnish it to me, 

THE WITNESS: Tf 26 ig, I will be very glad 
to furnish it to you, It is a copy of a letter, 


MR. TAYLOR: LT will also check with Mr. 


Buchman to see if he. has any such letter referring 

to delivery of such stock, 

Q Mr, Sackett, then I would like to ask you 
why you should have concluded andalleged in the verified 
complaint that the stock was not delivered to Mr. 
Desilects and was converted by Mr. Fein? 

A Well, when I examined the stock certificates 
in the possession of the transfer agent, there were no 
endorsements of any kind, there were no stock powers 
attached to it, There was no indication, from the 
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nok 


Sackett 7k 


physical condition of the certificates, that they had ae 


been even folded or sent through the mail in a folded 
condition, There were no warks of any kind on it, 


And they -- there were no transactions -- the stock 


remained reyistered in Mr. Desilets' name until they 
were transferred, in August, by Mr. Fein, and, therefore, 
my conclusion wags that they had -- that -- there was 

no evidence that Mr, Desilets had ever signed or seen 

or done anything to the certificates. 

Q Well, what evidence might there have been 
had he, in fact, received them? Haven't you told me 
there are no corporate records which would have indi- 
cated physical delivery? 

A But the certificates themselves, if he had 
delivered them and assigned them to anyone, or assigned 
the rights to them to anyone, normally should have had 
an endorsement signature stock power, or something with 
his name on it, indicating that he had transferred his 
right, title and interest to those certificates, 

Pern 

Q Mr. Sackett, in Paragraph 16 ic is alleged 
as follows: (Reading) "Cn or about the 2Sth day of 
April, 1960, the said 100,000 shares of stock were 
issued but, on information and belief, the said stczk 


was never delivered by Trans to the said Arthur A, 
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i 


Sackett 


that count that/plaintif£ is contending is that Mr. 


Fein failed to demand stock powers and assiguments 


when stock was transferred from one person to another, 


and he 


executed the transfer? 


A I observed that, yes, 


Q Do you remember on about how many cases that 


de 


occurred? Yat 


I don't remember offhand, 
Approximately? al 


wo 
4 


A number of cases, AX don't keep count, I 


ne BOR re yr gh ee Na 
think there has been an examination made since I looked 


ec it, 


and I think that is the best evidence of it, 


I don't know, There were a number of them, and certain- 


ayy 4k 


you are referring to Desilets stock, there is no 


evidence of any stock power that was attached to it, 


or may 


Burkin 
a stoc 
he had 


right? 


have been attached to it, |. -—— 


ines eer if tev Peis got these shares from Mr, 


shaw, as he told you he did, and did not demand 
k power ox an assignment, he was acting there as 
acted in a nuuwber of other situations; is that 


> 


MR. TAYLOR: Would you identify the word 


“hel? 


MR. SCHWARTZ: Mr, Fein. 
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Sackett 
MR. TAYLOR: May we have that question 


read, please, 


(The pending question wag read by the reporter) 


LiCRURL NAR 
A As transfer agent, he acted, probably did | 


the same thing in a nunber of other situations, but he 
had a dual capacity, and he allegedly got the stock as 
an owner, Ce 

Q You knew of Count Eight, thefacts underlying 
Count Eight at the same time as you knew about the facts 
underlying Count Two; ien't that right? 

A Well, about the sare.time, because I didn't 
Imow any of it until I saw some wf the records, 


Q They both appear in the complaint, so you 


knew about them at least together at the time you were 


deciding to file this complaint? 

A Yes, this 1s correct, 

Q Didn't Mr, Féin's apparent habit, according 
te your hiiuetbunitiig. of not requiring transfers <- 
didn't that habit account for the absence of a stock 
transfer on the Desdlets shares, and doesn't that mean 
that you had no evidence to suggest that Buchwan did 
not deliver the stock to Desileta? 

MR, TAYLOR: I will object to that question 


as being speculative, It has no proper foundation 
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HOW CAN THE FORECLOSED SHARES BE CLAIMED BY 417.2? THEY ORIGINALLY BELON. 
TO ANGLO. *~ 


ae oe 
on 


Kok 
Sackett 201 


Q You choose the word "return" only because 


a year earlier the shares had been issued to Anglo? 
Well, in that sense, yes, 
™ 
Am I right that you have said that you are 
not making any contention as to whether this stock had 
/ 
been foreclosed and became the property of Trans? if 
A I don':: know, 


Q You gaid you are not making any contention? 


A No, iL am not, 


Q Then it might still be the property rh. 


Anglo -- is that right -- so far as you know? 


A it mignt, J 
_ Ee claeinkaceent F 


Q How then can you sue.for damages to Trans 


for $150,000 for the conversion of stock that may be 
the property of Anglo? 

A Well, I am not sure it is the property of 
Anglo. It could possibly be but, based upon the facts 


as I see them and know them, this is the basis for ay 


guit or for my count, and I relied upon legal advice 
and guidance in preparing this count, 

Q What evidence do you know of or suspect 
or have reason to believe exists that Trenton and Fein 
appropriated these shares of Trans stock? 

A Because the facts known to me indicate that 
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a LLL 
war nb TT Tlbo THAT AT MEETING Oi’ OCTOBER, 1966, FEIN TOLD HIM THAT HE 
PURCHASED THE SHARES OF TRANS WHICH WERE SECURITY FOR THE $39,000 NOTE 
FROM ANGLO. 


Sackett 
is your answer "No," or "I don't know’? 
A At this point, I don't know. All I know 
is that he came back and apparently in connection with 
a note, and it was transferred by Mr. Fein. I don't 


know what happened, 


Se iilill 


Q Have you investigated as to whether the 
security of 300,000 or 300,000 plus 200,000, given by 


Trans to Anglo was ever foreclosed? 


A There is nothing in the record of the com- 
pany, as far as I have been able to determine, that 
would indicate this, I think, in one conversation after 
this, we filed the action and everything else, and 


after we -- at the time -- wait a minute, Something 


comes back to me now, I am not sure whether this was 


—* At the time counsel and I talked to Fein, after 


S 
the stock notice had been put on the shares -- 


MR, TAYLOR: And sehen the commencement 
of the litigation? 
A ~-- and before the litigation started, we 
asked him -- we gave him all this information, which 


you have on Exhibit 10 here, as far as the stock cere 


tificates and so forth that we put the stop on, and we 


asked for explanation, and it seems to me at that time 


he said that, in accounting for, talking about the shareg/ | 
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. Ms 
that he yot from Anylo, he said something about the ‘ 
shares having been foreclosed, or he bought them on a 


foreclosure and, as I recall, Mr. Paulsen told him we 


/ 


weren't there to discuss that, and we didn't proceed | 


7 


any further. 

That is Che best of my recollection, I 
still don't know the details or anything else, 

MR. TAYLOR: He said it was a foreclosure 

of a personal loan, 

A (Continuing) So we couldn't pursue it be- 
cause he wouldn't talk about it, At least his counsel 
told him not to talk about it, That is the only evi- 
dence or information I have, to my recollection, about 
the foreclosure, He didn't specifically refer to this 
note, I don't know whether it is this note he is talking 
about, or these shares, In accounting for it, he did 
make that statement, or started to make that statement, 
and Mr, Paulsen told him that we weren't there to dis- 
cuss that information, 

Q Was there anything other that Mr. Fein said, 
other than what you have mentioned, about the shares 
that you were asking an explanation of, that could have 
been about 300,000 or 500,000? 


A No, We asked him about the Desilets stock, 
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since the last session, and they are quite firm 


on the premise that they undexwtook no obligation 


to give you any papers and, therefore, you could 
not be correct in such a recollection, =, 
\ 
THE WITNESS: I recall asking Mr. burkinshaw,\ 
when I ha‘ that brief Interview with him, and his ’ 


recollection was that, as far as he knew, the 


saares were still held by Trans on that note, He 


didn't know anything about any shares having been 


foreclosed, That was his statement to me, iw 
_ 


Q In other words, he confimned to you that the | 


note was not paid? 


A Yes, and «= well, he said as far as he knew 


the 500,000 shares were still in the possession of Trans 


and he knew of no foreclosure, In other words, he 
received no notice of foreclosure, or didn't know of 


any foreclosure, it didn't come to his attention as 


president of Anglo, 
Q He had not paid the not~, you are quite clear 
about that? 
A I am sure that fs true, but I didn't, he 
didn't claim that he paid the note, shall we say. 
I did ask him whether, from what I gathered 


was the 500,000 ehares of stock that was sent in as 
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security, whether that had been foreclosed and so 
forth, 
Q Are you clear in your mind, from all the 
investigations and conversations you have held, that 


the note for which this stock was pledged as security 


was not paid? 

A I would think so. As I say, there is nothing 
in the record that I found in the files turned over to 
me by Mr. Fein which would indicate that the note was 


or wasn't paid, or what happened there, as near as 1 


can recall, and I am sure I would have noticed something 
abouc it, 

Q That is not my question, I am asking you, 
are you reasonably clear in your mind, from all the 
things you have inquired into, that the note was not 
paid? 

A Yes, I am reasonably clear fin my mind. 

Q Are you also reasonably clear in your mind 
that on non-payment of a note Trans has a right Co 


foreclose? 


A According to these documents, yes, 1 ar 


think so, 
Q Do you know of anything to indicate that 
Trans did not foreclose? 
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TT ADMITS. THAT IN HIS CONVERSATIONS WITH FEIN IN THE EARLY 1960's - 
FEIN TOLD HIM THAT HZ PERSONALLY LOANED TRANS $57,000. 


oe 
Koo 
ah Sackett 468 
y | * 
claim in 19667 
|| A Well, it was warranted at $222,000 or 
7% $223,000 with adjustments. 
5 | 
! Q Do you know from your study of the records 
3 6 | 3 “2 } rhe "Tee a of a 1432 - 
or otherwise whether Trenton advanced additional 
7 || , , ag * 
‘ money in the period of time prior to 1962 and 1903 
8 - ~ - ; } { t 
to pay rentals on leases that were paid in those 
' 
9! ‘ Qe 
o years prior to 1962 and 1963? 
4 i 
A 10 | 1 ha va te * ‘ . 
i A Whether Trenton did? 
! 
i! 4 
11 Q Yes. 
\ ° 
ss A I don't know whether Trenton did or Mr. 
13 || 
| Fein did or who advanced the money. Records in- 
i 
4 i _ 
14 | dicate that Mr. Fein sent checks in payment -- for 
\ 
| | i P 
I> | the letters of transmittal transmitted checks. 
| 
re | | ' 
AG | Now, whose checks they were I don't know. 
17 Q So far as you know they could have been 
18 | Trans's checks or Mr. Fein's checks? 
a? | A Yes. ‘This I don't kmow. Unless it is re- 
20 | _ £1ected in these records that the accountant has. 
fai Q Have you any idea as to whether Trans | 
/ 
f 22 | was receiving further advances of money, meaning 
| | 
) 23 loans in order to keep up such leases as were kept up? | 
| 
24 A Well, I don't know except that during the \\ 
Tae, conversations I had with Mr. Fein over a period } | 
\ } | 
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Sackett 
of several years before I filed the stockholders 
suit he told me that he advanced -- he personally 
advanced money to Trans and for a Trans operation 
and at one point Trans owed him $57,000, as I 
recall, which he had advanced -- borrowed money from 
the bank -= and he personally advanced to pay Trans's 
debt, as he put it; debts ox something. And that 
“de later repaid co him, # 
in your study of the files since 
you took over August of 1966, found anything that 
would contradict what he told you there? 

A No. I found nothing in the files that I 
have. That is completely devoid of that particular 
line of information. It certainly might indicate -- 
or be indicated in the records that the accountant 


has that he -- from which he tried to develop all of 


the activities that o¢curred’ for and on behalf of 


Trans and so forth. It may well be in those records 
but in the files of the corporation that 1 have there 
{gs no indication that I found that bears on that 
point, 

Q When you gave these financlal records to 
the accountant did you give him any general assign- 


ment to reeonstitute records or Look for various 


PAUL FROMM, C.S.R. — srenorvee REPORTER — BArcloy 72-6932 


(1) SACKETT STATES THAT HE IS SUING, IN THE NINTH COUNT, ON AN ORAL 
ase tented TO GET ALL OF TRENTON'S SHARES. 
2) THAT) THE ORAL AGRFEMENT "CULMINAYTED" 

JUNE 22,1:1966 AND 


(3) THAT|NOWHERE IN THE WRITTEN AGREEMEN' T DOES iT STATE THAT HE WILL GET 
TRENTON'$ SHARES. \ itness ee 261 


2 | agreement referred to Ln paragraph 47 of the complaint? 


IN THE WRITTEN AGREEMENT OF 


A Yee, 16. 2a, 

Q Do you have any other writings which you claim 
are a part of an agreement you reached with Mr. Fein and 
Trenton in 1966? 

A No, ogo es, 

Q Is this the complete agreement, as far as you 
know ? 

A This is the only agreement signed with Mr. Fein 
by myself. 

Q And is Counc. 9 limited to this wri tten agreement, 
or does it go beyond the written agreement? 

MR. TAYLOR: You are asking for a legal conclusion, 
or the legal effect of the allegations. I object 


to the question. 


a MR. FISCHER: Iwill rephrase the question. 


Q In Count 9, are you suing the defendants, Trenton 


and Fein, CG eceiiciibieied 
a Well 


yes} on isles oral agreement and understand- 


ing sds Re ee the minds that [ was purchasing all of 


aan ONCE aes ; teas 


the assets of Tre 2nton which in any way related to Trans- 


—_—, on —— 


since Adobat Oil, including all of the shares of stock of 


Transcontinental Oil which Trenton owned of record and 


Witness Sackett 

beneficially and so forth. That was my understanding in 
the re gotiations for the purchase which finally led to the 
. culmination. 

Q What eulntnattion? 

A Well, it culminated in this agreement, which was 

—_————_— iiudptee ciara Sick Beata ete Lae ce paaenenin 

carried out and resulted in the acgulsition by me of cer- 
tain assets of Trenton relating to Traas 

Q Where in this agreement, Defendant's Exhibit 102 
is tt stated that Trenton. apreed’ to sell to Sackett “all 
of the shares of common stock of Trans owned by it of 


record and beneficially"? 


A There is no language specifically in the agree- 


ment such as you quote. 


Q I quoted merely from the complaint, which says 
that Trenton agreed to sell to Sackett all of the shares of 
common stock of Trans. I ask you whether in that agreement 
|| you can show me where they so agreed. 


A It is not stated in so many words.in the written 


ae _——_——_—_—$S———— oe 
————____. jeune 


agreement as executed. This was the agreement on my part 


on ————— 
i cusilbaacesipomieceee 


. aoa eee oN Seanad « 
| and, T am sure,on the part of Mr. Fein, which we reached 
RIOR nsec ue A aT Ta Soe 


Orally in this, transaction, In executing \the agreement, 


emer, 


the written agreement, I was certainly under the impression 
a I A a 


and firmly believed that this was a representation that 


[ eee eee 


this was all of the stock and other assets that Trenton 


Oi Ss Mi dull eta 


| 


\ 
' 


T ' 
SACKETT CONTENDS THAT THE ORAL AGREEMENT TO SELL HIM ALL OF TRENTON'S 


SHARES WAS MADE ON OCTOBER 22, 1965. 283 
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June 22nd? 


MR. TAYLOR: That recites what the ownership is. 


There are other representations as to what the seller 
had as of the date of the agreement. 

MR. FISCHER: I am asking you whether plaintiffs - 
claim that this written agreement in any way contains 
a representation that Trenton only owned 600,000 
shares of common stock and no other stock of Trans- 
continental. 

MR. TAYLOR: The witness has stated, and I firmly 


Fe ee Oe tor Re ae Ee ES 
believe, also, that that language constituted a rep- 
aha 
resentation that the sellers owned only the shares 
re = times 
of stock set forth in that agreement; that is to say, 
"Sk hakeeieae pais Parti aie Sieeson had as of the 


date of the agreement. Thatandno more. 


adopt what your counsel just stated? 


do. 
You stated that there was an oral agreement aa, 
Ma sti EER, REE a UE plik ls NNEC BN 
understanding and a meeting of the minds that you were 
a IRS ST aes Se A OS Belen teats MAR etal ioaSee 2 KE 
purchasing all of the shares of Transcontinental owned by 
be ee EE EE Le Cee See a en ee gee eee 


| Trenton. I ask you when you made this oral agreement with 
a 


the defendants. 


On October 22, 1965. 
PDS iain © tee Sha Aho! 
I see you are looking at certain notes. Are 


ae eee NS: 
nt ee eT eA See Mn ne 
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' these notes you made at the time of the agreement or con- 
A) narensaneaenirptninaetitnmttdtinsrinniesnis 


LLL 


temporaneously with the execution of the agreement? 


——— LLL LLL LL OL 


i 
A This is a guide to notes which I made just sliorgly \ 


after the meeting at which this agreement was arrived at, 
or which formed the basis of the negotiations which led to 
the final execution of the agreement. p é 

Q Did you take notes at the negotiations for the 
execution of the agreewent? 

A No, I didn't, not at the execution. 

Q At the time you were negotiating this agreement, 
Defendant's Exhibit 19? --ith Mr. Fein and during those 
negotiations, did you take notes, either at the meetings 
or shortly thereafter? 

A Well, it didn't happen that way. To put it in 
the proper perspective, the first meeting that I had with 
| Mr. Fein to discuss a possible settlement of the lawsuit, 
the stockholder suit which. I had brought, was set up by 
my counsel, Mr. Taylor, who had received information to the 
| effect that Mr. Fein was willing to sell all of his inter- 
| ests in Trans and get out. 

We therefore held this meeting on October 22, 1965, 
in Mr. Fein's office, and there were present Mr, Fein, My, 


Paulson, his lawyer; Mr. Taylor and myself. This was the 


very first time we discussed purchasing the assets of 


‘'tness Sackett 
money, an attorney, an accountant and someone else. I 
forget who. 


Q Is it correct that at this first meeting, Mr. 


Fein was seeking to obtain $222,000 in cash?-—————— 
iin i see wll assesment RAM nT pm ag 
A That was his offer: that if he got that money, he\ 


would turn over all his interests and all of Trenton and 
turn over control; in other words, his interest in Trans 
and turn ovéxr control and so forth. 


Q Did you ultimately agree to give him °°?2,000? 


ge ‘And did he ultimately agree to give you all of 


Trenton? 

A Well, what he was giving up -- what we were buy- 
ing was clear from the beginning, because we told him we 
were not interested in the corporate shell, in the corpora- 
tion, in the stock of Trenton itself. We were interested 
only in all of the assets relating to Trans. We didn't 
want Trenton as such. 

This was clear from the very beginning. The 
price was negotiated in a number of meetings by Mr. Taylor 


with Mr. Paulson and with Mr. Fein, probably, and the price 


| was £inally arrived at, the final price. But we certainly 


never departed from the first premise that we were getting 


everything that Trenton owned relating to Trans. 


. } \ ee 
|| were talking about\all; the shares of stock he owned,} a 
\ i \ 


\ 
} 


ii % 
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Q At this meeting of October 22, 1965, did Mr. 
Fein say to you that Trenton Products owned a total of 
600,000 shares of Transcontinental? I am asking you with- 
out refreshing your recollection. Do you know it from 
your independent recollection? 
A From my independent recollection? Well, I would 


have to look at my notes. i 


Q Sitting here today, do you recall Mr. Fein say- x 


ing to you, on October 22, 1965, that Trenton owned a total 
of 600,000 shares of Transcontinental? 
Not in those words, no. 
PE Rm te Winslet to 

Q In similar words, did he ever szy anything along 
those lines? In substance, did he say that? 

A I don't recall, that. T don't recall that we 
discussed exactly the shares of Transcontinental stock 


Trenton owned. We were talking about all the shares of 


stock owned in Trans, including, I remember -- well, we 


\ 


\ 


guarter interest in the Sedalia ahd Oyen gas fields and 
| certain assets and Liabilities “Ty cextain liabilities that | 
| the company owed. He| recounted those. . 
Q In other words, your present recdLlection is that 
Mr. Fein offered you all of Trenton's assets, for which he 
Bs 


|} wanted $222,000? 


Witness Sackett 
A That's right. We offered the whole company, 
actually, but we didn't want the company. 


Q Vhen I say "all of the assets,'' I mean the whole 


company. 


A Yes e 
Q In fact, he ultimately did not receive $222,00 


A No, that was negotiated down and he received 


| $187,000, approximately. 


7 


Q T ask you again whether, of your own independent 
recollection, you recall that Mr. Fein said at this meet- 
ing that Trenton Products was the owner of 600,000 shares 
of Transcontinental, and those were all the shares owned 
by Trenton? 

A I have no recollection of him saying that speci- 
fically at that meeting. 

Q Did he ever say that to you, at any meeting, or 
| during any conversations? 

A I didn't have any more conversations with him 
until we closed -- 

Q I am saying ever. Did he ever tell you that the 

shares that Trenton owned of Transcontinental in 1966 

690,000 shares? 

A No, because that is the only time -- I saw him in 


1965, and then the negotiations were under way by Mr. Taylor, 


Yitness Sackett 


and I didn't see him again until the closing. y 


Q Were you ever told by anybody, including Mr. Fein,\ 
either at meetings, telephone conversations or corre spondence , 


that Trenton Products only owned 600,000 shares of Trans- | 
} 


continental? \ i 


A No, I didn't ==} 

MR. TAYLOR: I have to object to the form of the 
question. The allegation, of course, isn't that it 
was 600,000, 

MR. FISCHER: Well, 650,000, 

MR. TAYLOR: In your statement, you seem to be 
misleading, not intentionally, } Sackett. Perhaps 
it might help, I respectfully suggest, 1£ you ask 
him what the conversations between them were, 


Q LT will amend the question to ask you whether Mr. 


Fein ever told you that Trenton owned a total of 650,000 


shares of Transcontinental and no more? 

A At this meeting, it is my recollection that the 
| total amount of shares that Trenton owned of Trans was not 
mentioned by number. The understanding and the point of 
negotiation for that meeting was that we were getting 


every thing they owned. There was no representation made 


at that meeting, to my recollection, that Trenton owned 


200,000 or 600,000 or a million shares. There wasn't any 


Witness Sackett 


representation to that effect, as I recall. Now, if L ) 


can look at my notes, I can refresh niy memory. 

Q I am asking you a question that I believe can be 
answered yes or no. I want ta know whether Mr. Fein ever 
told you that Trenton Products only owned 650,000 shares of 
Transcontinental? Either he said that to you on some 
occasion, or he never said Lt to you. 

A At any time? 

Q At any time, did he ever tell you that Trenton 
Products only owned 650,000 shares? 

A I don't think he ever told me that at any time, 
as to what specifically Trenton owned. 

Q Did Mr. Taylor ever tell you 
owned 650,000 shares of Trans? 

MR. TAYLOR: When? 
IRs FISGIER: ‘Ever, 

A Well, Mr. Taylor told me -- he confirmed the 
fact, according to my understanding, that we were getting 
all of the shares of stock owned by Trenton, of Trans stock, 
| either beneficially or otherwise. They were the owners 
getting the quarter interest. We were 
| getting these other things that we had in the agreement. 
| This was our understanding. When I read this agreement, 


| before I signed it, in talking to Mr. Taylor, he said, 
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/ 
, this agreement cays that they own this stock, and 
Ge ee ae learn 
we have been\negottating for everything, so this is what 


enemas ON 
\ 


| 
| r \ ' " 
| we are buying, ‘apparently." It never occurred to me that 
4 7 . 
| 
Trenton owned more than the amount of stock which is 
alleged in the agreement that it was the beneficial owner 


of. 
Q Did you ever ask Mr. Fein how many shares of 
Transcontinental he owned personally, outside of Trenton? | 
A Yes, at one time -- and I can't remember when it\ 
\ 
was -- at some meeting that I had with him -- it wasn't 
at this time, I don't think -- but at a previous meeting, 


1 


he said, as I recall, because we were talking about the 
ownership of shares -- and he said he owned either 70,000 
shares of stock, for which he paid 50 cents a share, or 
50,000 shares of stock for which he paid 70 cents a share. 
I don't remember which. That was at some meeting. It was 
some months before the suit started. It was a year or two 
before that. 


Q But you did not negotiate with Mr. Fein for the 


| purchase of the shares he owned personally, outside of 


i Trenton, is that correct? 
A That's correct; we were not buying any shares 


of his personal holdings. As IL recall, he indicated that 


yas either 50,000 or 70,000 shares. 


’ 


a) 
\| 
| 
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Q And I take it the ninth count of the complaint 
does not seek to recover from lr. Fein any of the shares 
he owed personally outside of Trenton, is that correct? 
_ Which he was -- 
Q Assuming he was the lawful owner of those isin 
vhich he presently owns, or which he owned on June 22, LY66, 


you are not seeking the recovery of those shares, is that 


That is correct. 

Were you ever told by anybody -- and I am includ- 
ing Mr. Fein -- at any time that Trenton owned more than 
650,000 shares of Transcontinental in June 1966, and I 

limit it up until the end of 1966? Were you ever told 
up until the end of 1966 that Trenton owned more than 
650,000 shares of Transcontinental? 

A Up to the end of 1966? 

Q Right, 


A Yes, because after we took over the company on 


August 14 and saw the records of the transfer agent, then 
| we knew that Trenton owned more than that and transferred 
more than that and so forth. 


Q Up to and through the closing of the June 22, 1966 


agreement, were you told by anybody that Trenton owned 


|moxe than 650,000 shares of Trans? 


‘ 


vackett 
No; L beitiev: that that is all they owned and 
were buying everything they had. 
you ever ask anyone whe 2x Trenton owned 
wore than 650,000 shares of Transcontinental prior 
closing of the agreement of January 22, 1966? 


A There was no one I could have asked, Mr. Fischer, 


Need 


ner — ——— : o— 


because my only contact was with Mr. Fein that had 
to do with Trenton and I didn't know anybody else who knew 
inything about Trenton. All my information with respect 
to Trenton came from Mr. Fein, over my contact with him 
during a period of several years. He never told me just 
exactly what Trenton owned during those contacts. 
Q Did you ever ask Mr. Taylor, Mr. Paulson, 

Mr. Fein or anyone else whether Trenton owned more than 
650,000 shares prior to the date of the closing. 

a. N. % 
fi A No’) because I expected and -- my part of the 

lca 

agreement, in my mind, was that I was buying everything 
| he owned. it never occurred to me that Trenton owned more 


than what was in that agreement, so I had no way of -- I 


| had no reason to ask. 


| Mr. Paulson, Mr. Cole or Mr. Fein, that Trenton owned more 
than 650,000 shares of Transcontinental? 


A Yes. If I was told, I wouldn't have executed 


| 
} 


Q Were you ever told by anyone, including Mr. Tayvior, 


idtness Sackett 
that agreement ,becauss it wouldn't be in accor’ 
our agreement that we negotiated to buy. 

Q You stated at the outset of your te: timony that 
it was an oral agreement with the defendants and it, was 
your understanding and a meeting of the minds you were 
purchasing all of the assets off Trenton, including all of 
the shares of stock of Trans,owned by Trenton and that that 
was your understanding of what the agreement was, is that 
correct? 

A Well, all of /the assets of Trenton, including the 
stock that related to/Trans. I didn't know what other assets 
they had. Certainly’, we were not going to buy, although it 

/ 
| was offered -- ai1/of the company was offered, but we 
we were not /interested in the company itself. 
just interested in the assets relating to Trans. We 
| were not interested in taking over the liabilities or the 
company. 

Q You; stated that Mr. Fein was seeking 
at the outset of these negotiations? 

A That's right. 


Q And that thereafter he took a 


A That's correct. However, the terms of what we 
\ 
buying was not changed from the\very beginning. We 


correct? \ 
J 


Ai 


Loy) 


12 


13 


‘ei 
SP 14 


16 
17 
18 
19 


20 


zi 


22 


23 


a 


f 


ee A 
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Witness Sackett 565 Fi 

| 

| * 


were buying what wt starcted to talk about, and we never 


talked .bout buying anything different or deviated from the ce 


initial premise that we were buying «verything. The only 
thing changed was the amount we /paid for it. 
\ f Pd 
Q You mean the only difference between your initial 
\ F i 
: \ f 
meeting and the ultimate agyeement was the amount of money 
\ 
\ 


that Mr. Fein was to get? 
j 


/ 
A In substance } yes. JI can't recall anything else. 


i 
\ 


Well, in the final negotiations there was a warranty as 
/ 


/ 


to debts ¢ -cstanding and\ things like: that, but the baie 
eo 


thing we were buying was never changed. In other words, 


\ 


we never deviated from that initial conversation, inittal 
premise that started the negotiations and continued all the 
\ 


way through te its conclusion, 
\ 


Di ad ever ask Wri\ Taylor rior to the closin 
\ » P 
\ 


of this agreement, whether or nee you and ne should seek 


xD 
J 


a certificatian from the transfer\agent of Trans, who at 
that time was Mr. Fein, that these were all of the shares 
owned by Trenton?) 


MR. TAYLOR: Mr. Fischer, I haven't objected so far 


\ 


to your inguiring of the witness what conversations he 
\ 
nad with me. I certainly think it would be improper , 


for him to be asked questions concerning conversa, tons 


\ 
\ 


he had with me as his counsel. 


SACKETT ADMITS HE KNEW HE WAS NOT BUYING B. FEIN'S STOCK. 
What if Trenton had over the years given some of its stock to Fein as 
its largest creditor & stockholder? Does Sackett claim those shares? 
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9 | Q Referring now to this meeting of October 22, 
1965 and your notes of that meeting, Defendant's Exhibit 
104, the second full paragraph on the first page reads: 
"Taylor stated that we understood Fein was willing to sell 
his interests in Trans Oil and get out completely; that 
we were meeting to explore this possibility and to deter- 
mine from him details regarding the assets and liabilities 
of Trane.” 

Is that your recollection of an item that Mr. 
Taylor raised at the outset of the meeting? 

A That's correct. If those are my notes, that was 
my recollection at the time I wrote the notes, By that I 
don't intend to report verbatim as to what Mr. Taylor 
Said, but the substance of what he said that is pertinent 
to the thing. There were a lot of other things probably 
said that I didn't consider pertinent at that time, as I 
recall, 

Q Well, was the ultimate deal reached with Mr. 
Fein a deal whereby he got out of Trans completely? 

A To the extent that he resigned as an officer and 
director and turned over all the records and everything 
else. To that extent, that did happen, yes. 

Q Isn't it true that he did not sell his complete 


interest to you on June 22, 1966, and at that date you knew 


fZtness Sackett 
he was not selling his complete interest in Trans to you? 


A By “his complete interest," what I would mean 


would be that we knew he wasn't selling his personal stock, 
AS cpanel ani acreage 
any personal stock that he owned personally in Trans, But 


his interest in Trans, such as an officer, director, waiv- 


ing $50,000 of accrued salary and other things, he was 


selling his interest in Trans. .. 


Q Are you saying that you knew, on October 22. 1965, \ 


that Mr. Fein was not there to discuss the sale of his own / 
personal holdings in Trans? / 
A Well, that never came up because we were not 
Ol ty 

buying his personal holdings, his personal stock that he 
owned benefictlally, personally, owned of record benefici- 
ally. We were talking about his interests in Trans as an 
officer, director, any debt that was owed by Trans to him. 
| We were talking about Trenton's interest, really. When 
| we were talking there about his interest, what I meant 
there was that his interest in being in the company, as 
| an officer, director in control of th- company, and we 
| were talking about Trenton's interes We were buying these 
assets from Trenton. There was no question about h'ying 


any assets or stock from Mr. Fein personally, other than his 


;} waiver of the debt that Trans owed him for back salary. 
j— Bia ae 


Q You are saying, then, that when you wrote in 


nee 


SACKETT ADMITS THAT TRENTON ACQUIRED THE DESILETS AND CHAMBERLAIN STOCK 
» IN APRIL 1960. 


l 


2 


Se re ie 
JMU 
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ask him what th) legal signizflemea of his claim ia. 

Q What facts do you knew which support tha conclu- 
sion contained in Paregraph 49: that the Arthur Desilets 
sharas and tha Elaie Chesberlain Bhecss, 1£ thay had not 
baen converted, sbould novertholoss ba turnad ovar to you 
vader tha tarws of tha Juna 22, 1966 agreement? 

A Wall, if they had not beon convertad, thoy would 
hava, as Lar asa I kacw, ba in tha oimarohip -- thay would 
hava been benafichally cimod by Tyonton, Tharafora, they 
should huva boen turnod ovar, 


Q What supports your conclusion thet they would 


| hava bsan banefielally ownad by Tronton? 


A Leeause Trenton wa3 the vahicle and tha entity 
that loanad the monay and apparently received consideration 
for tho moazy loaned to Trans. There wes no record in 


tha files indinating chat ény other individuals connacted 


| with Trenton ore tha réciplents of any stock from Trans, 


| Therefore, it would seam to ra that Trenton would ba the 


Vonofieial owner or should ba the bonafletal ownor 4f it 


| had not converted thea, actually, re 


Q When do you understand Trenton acquired these 
shares, spproximately? 


A Tuo Dasilots stock was Gpparontly acquired when 


| it was dosued, on April 25, 1960, and tho Chanbarlain stock 


‘-inimiietnemlasisbesn pate ceca" 


/ 


ZS 
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‘| was also recaiyad in 1960; probably in July or August of \ 


Q Is it not a fact that batwaen 1960 and 1967, you 
co not know what hepponed or where that stock was Isn't 
| that true? 
A I know it wes sold in 1966, but wheve it was 
| physically at that tins, othar than in the possession of 
| Teanton, co fax as I know, I don't know whare it was. 
Q Botwaen 1960 cad 1966, you don't know who was the 
| Gvagr of tha cartificatas, do you? 

TR. TAYLOR: Aro you asking this witness about 
who the record cymer purported to be? 

MR. FISGIER: Who tha bonaficial omer of those 
certificates wora. 
A No, otivar than what Mr. Fein, in his accounting 
| for the various shares, aaid that Trenton got this or that, 
| but it wasn't specified es to any specific cartificates,. 
Q And you don't know whathar Trenton disposed of 
| those shares to a third parson betizean 1960 and 1966, is 
| that correct? 

A No, I don't know, excopt that it was sold at tha 
|| tima of the closing. It might be a stranga coincidence. 


Q Referring ¢o Paragraph 20, who put those certifi- 


| cates in for transfer on those respective dates? 


Wi ness Sackett 
interests that he had in the whole 
ture and that Trenton had, as debtor and so forth, 
would be paid out the debt, That was the basis of 
this meeting: to explore this. That is what I said. 


t m= te . 
{I mean there all of his interest as an 


"his interest,' 
olficer, director, creditor of Trans, and also -- 

Q Stockholder? 

A Well, I didn't specifically mean personal stock- 
holder. That wasn't discussed at that time. By "his 
interest'' I meant just what I said. 

ia 

Q The last page of these netes contains a paragraph) 
which is: the second paragraph from the bottom, which reads, 
in part, as follows: "Fein, in answer to a direct ques- 
tion by Taylor, said he was willing to turn over all of 
Trenton Products and his personal interests, including 
control of Trans, if Trenton is paid in full ($222,000) 
and he is paid the $6000 he advanced as operating expenses." 

A: That's correct; well, that's what it says there. 

Q I want to find out from you what you meant by the 
1 


words "his personal interests.’ 


A To me, that meant his interests as an officer, 


|| director and the person to whom Trans owed’ money for 


| back salary. 


Q Not as a stockholder? 
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A No, I didn't siean any personal stock that he aor) 
have legally owned benefleially, that he had paid a con- 
sideration for and se forth and so on. We weren't nego- 
tlating for that. 
Q He didn't, in fact, sell you all of his personal 
interests, is that correct? 
He did? - 
He did not, in fact, sell you all of his personal 
holdings of stock in Trans, is that correct? 


Well, we never asked him to. 


But he didn't? You didn't ask him to and he 


A As far as I know, he didn't. [I don't know what 
his holdings were, because the amount of record, after 
we took over and got the transfer records, the amount of 
shares he owned of record was a very small amount, probabl 
five or six thousand shares. 

q.. And you did not negotiate for those shares and 
he didn't sell you those shares, is that correct? 

A That's right; we didn't know about those shares. 
We dida't know what he owned, except that at one time he 
told me it was either 50,000 or 70,000. 


Q And it is your claim in this lawsuit that he also 


did not deliver to you, on or about June 1966, shares owned 


Exhibit PPPPP 


Form of a debenture entitled 
"Transcontinental Oil Corporation 


10-year 4% Subordinated Convertible 
Debenture, due 1976" 


RSISCONTINIE IAL OL Corrs: 


ty afl 


lO-year 4% Subordir 
lOeyoar 4% St 


TTANSCONTINEAITAL OIL COPULATION, a corp 
ergsnized under cod by virtue of the liws of 
{elevare, and telng herein called the ‘'Coapany, 
received, proaiges to psy to 

or orcer, the sua of $ 

dosust 15, 1976, cnd to pay interest on the principal count 
thereof at the rate of Tour (4%) Fercent per cnnua. ‘the 
srincipal hereot, anid the interest hercon, shall be payable 
et the principnl office of the Coupany. 


Thin Debenture is one of an issue known as 10-year 
61 Subordinated Convertible Debentures, culy authorized on 
tesust 12, 1965, in the aserepate principal amount o£ 
(:00,000., cach debenture being in cultiplesa of $50. and 
ell otherwise of Like tenor cad mturity, except the varie 
atlons necessary to expresg the name of the payee, the cate 
¢f {s6uance and the nunber of cach debenture. 


Interest chall be payable seal-eannually on February 
USth end Ausust L5th of each year until payment of the 
trincipal cua has been made or culy provided for, gnd shall 
t@ payable fron February Loth or Ausuet lSth, as the case 
tay be, last creceding, the date bereof to which interest 
tis beea pcid, unless the Cate iiereol is a February 15th or 
ea Avgust 15th to thich interest has bem paid, in tutch 
€aso froa the date hereof, or unless the date hercoft ts 


cg to February 15, 1967 in which cause from August 15, 


The holder of this debenture has the ripht ct his 
Sthon, comnensine at any tine after August 15, 1967 and 
Sp Co and including Aueust 15, 1976 (except that in case 
tiles debenture shall be called for redeantion and tire Cone 
feay shall not thereafter defsult in making due poyment of 
tLe redeaption price, euch right shall terninate at the 


BEST COPY AVAILABLE 


af GU.23 Cie chro, Mier Reters oe af Ch 
se Coaany at its orinci-sh office ard ceescoenied (1) 

yo reguired py the Covrsny, by an inttruncnt of tronatcr in 
{ova catisiectory Co the Ceaneny, duly executed by the rezise 
tercd holecr oi this ¢cebenture or by hls duly authorizcd 
‘or conversion after the 
ord Gate for paynent of interest on tiis ecoenture ind 

he date of raytent cf such interest, by funds in cna 
tcount egval to the interest which would lave becn ego pzyasle 
ea the priacipal <19unt hereot so surrendered for conversici 
ped the sane not been so currendered for conversion. The cone 
sersioua price is suniect to adiustzent in case the Coarcny 
phall et coy cize issue ény eheres of comen stock in subdte- 
cisicn of ovtsconding ceanon stosk, by reclassification or 
ctherwise, or in cause the Conrany chall coaoine shares of 
eoxrson cteck, by reclessificaticn or othervise, in which eveat 
er events the conversion price thall be proportionately re- 
¢éseed or iucrcased, respectively. 


ettormey, Oud (2) if currencered f 


ric 


All or any of the debentures of the issue of thich the 
vithin 4s 2 cart are subject to redewotion, in whole or in 
esrt, cn eny intercstepaying date prior to maturity, at the 
election of the Comnany, unon paynent of the principal anouat 
thereof, accrued interest end a prenivua of Cne (12) Percent 
ef the then unpaid enount of the principal for cach yeer or 
ttjor fraction of a yoar that rcecenpticn ia had prior to the 
tsturity date hcrein of dAvsust 15, 1976, uoca the Coanany 
(er {ts successors or assisns) giving notice or its election 
to redcen, by certified or registered asil, directed to the 
bolder horeof noned hereon (at such holder's address last 
(Lled with the Company prior to such mailing) at least thirty 
(W) czys priot to the date of recemntion. If the hoicer 
tereof fails and neglects to surrender this debenture for 
wMycent at the time end place in euch notice enecified, this 
¢sSenture shall ccase to bear interest unless poyzent thcroof 
ls refused uno the presentation of the same at the tine 
tFeelfied in such notice. 


The Connany may redeem this debenture {n port by payment 
*£G portion of the principal amount thereof in multiples of 


$160. end upon such preerayrent, the Cx sOny chs 
acerucd interest Loca the enou 1t raid torjeth 
g prealuy of Cae (14) Poxecat cf sz cnount OL 
principal for ccch ycar or major ticn of a: 
preepaymenc ts had prior to the acurity < 


ee af 


of August 15, 1974. Uson eny euch nrespamment, 
ture shall be sur¢encored to the Caincny Yor tize 

tercoa of @ notética of such prespaymont. daything to 
ccatrary notwitustandines, the Company snall not call this or 
eny other cebenture of the issue of wulch the wlthin is a 
pext prior to “wguset 15, 1967, 


By the acccptance of this debenture, the holder thereof 
esscots! 


Ae )6=— A ccbentures of this issue rank equally and 
ratably without priority over one auothcer; 


2. All rights of the holder hercof to the princival 
6m) Or eny part thereof Ls ond chall (Yengin suo- 
ject and cubordinate to the clains of all present 
and future contract eredi aga includiacs bsaks 
and other institutional Lende bose clains 
arise Yroa (a) the sale of beat omene and/or Supe 
plies to the Coapeny; or (b) the whic or 
work, labor or services to the Connany; or (c) 
monies loaned to the Ceapany3; and upon “dissolue 
ticn or liyuication of the Company, no paynent 
shall be cue or payable upon this debenture until 
all of the said ceutract creditors of the Conpany 
shall have been paid in full; 


Upon the occurrence of any of the following 
events of default: 


(c) failure to pay ony interest cue on this 
debenture within thirty (30) days after 
the sane becomes due; 


(b) the Conpany shall comzence any poeneaey 
proceeding under any bankruptcy, reorran 
ization, arranzencnt, insolvency, veuinese 
ment or dcbt, receivership, dissolutioa or 
liquidation law or statute of any juris« 
diction, whether now or hereaiter in effect; 
or the Cacpany shall be adjudicated insole 


vent or ban':runt by a deers: 
ceapetcne jurisdicticns or tie Corrsny ehall 
petitica or aroly for, cenaicsce in or ccae 
Gent to, the apnointment of any receiver cr 
trustee of the Consany or for all or a sube 
sténtlal pert of tie property of theCanpeny; 
or the Ceanany chell ocke an assirzacnt for 
the benefice of creditors; or the Coavany shall 
odait tu writing its inability to pay its 
debts ag they cature; 


there shall be commenced arceinset the Conmoany 
any preerecing reloting to the Coznany vader 
any bankruptcy, reorrcnizstion, arrancenent, 
insolvency, readjustucnt of debt, rece lver- 
ship, dissoluticn or liquidation law or state 
ute of any jurisdiction, wnether now or here- 
after in effect, and any such proceeding shall 
rercin undlsaissed for a period of sixty (VU) 
doys or the Ceapeny by any act indicates its 
consent to, doproval of, or acquicscenace in 
any such procecdins; or a receiver or trustee 
shall br nointed for: the Company or for all 
or a €) atlal port or the Coapany end any 
6uch ree vership or trusteeship shall renain 
undischurged for a period of sixty (60) days; 
or a warrant of attcchzent, execution, or 
Giullar precess shail be issued against any 
6ubstantial part of the property of the Coe 
pany ond the sése shall not be disaissed or 
bonded within sixty (60) days after levy, 


then, subject to the provisions of Parasraph "2" 
hereof, and in sny such event, the holders of 
Seventy-Five (757) Percent in principal amount of 
these Subordinated Convertible bebentures outstand- 
ing cay, by written notice to the Coapany, ceclare 
the entire unpaid principal emount of o11 such 
debentures, together with ecerued interest thereoa, 
due and payable, and the sane shall, unless such 
default shall be cured within fifteen (15) days 
ofter such notice, forthwith beccme due and payable 
Upon the expiration of such fiftecneday period, 


without cras 
potice o£ 
voived, 


In the event that the holder of this debenture chall 
perrencer the sane for conversion into tue cosnoa S$ cock of 
the Conpany, 83 hereluacove cet lorth, tacn upon the cowind 
rereeng of 


in uriting of the holcers of Seventy-Vive 675.) 
che coorcgate, tuole munder of the cnarca of stv 

ceaverted or convertriol ' 

{ssued as pare of this 

vost. and €xpense, file a venistration stetezent oziecting 
such shares with the Sceurte sbonee Cooniasicas 

such registration etatcuent to be tiled no later thea ninety 
(90) days after euch uritten ceusad therefor. 


In the event the Cearany shall, independent of any 
deasnd of the holders of this or any other ccventure in this 
terics (or the holder of the stock into waich this ccbenture 
has becn converted), propese to file a registration states 
cent, the Company shall give fifteen (15) cays‘ written 
sotiee thereof to the holder of this debenture during viich 

«x 


tice the said holder may notify the Cenpeny that his snares 
(converted or to be cenaverted) are to be included within 
taid registration steteuent and thereupon said holder (or 
stockholder, as the case may be) chall furnich the Conpany 
vith such information es may reasenably be required with 
respect to the iuclusion of such converted shares in said 
tegistration statement. 


WHEREOF, the Conpany has coused this debene 


and its corporate seal to be affixed by 
1ereunto duly authorized. 


TRANSCONTINENTAL OIL, CORPORATICN 


lest; Presicent 


erm 
becretary 


eae of Authorizatioa: August 12, 1966. 
Ste of Issuance: 


ron. es Cuny mee TTT 


To! TRUNSCCUTIVELTAL O1L CONSOMATICN 


she undersigned hereby frrevecably clects to cenvert this 
depenture into sheres of cutaon stock as provided in said 
érbdenturee All shares deliverable unea such ccaversion 

shall be {issued in accordance with the inotructleas given 


(Signature) _ 


mpenirainiiieda . 
S RPCUSTehT IC. CF 
Eh XS 


Jie 


Clry end Stote 


t 


“GN VALUE RECELVED, the undersigned gells, ossigns ond 
traosfero unto 


{Please print or 
tyocurite asae ond 
eddrese of assignee) 
[Social Security nunber or other 
{dentifying nunber of aesigne?)} all 
the within debenture of TRANSCCNTINFNTAL OLL CORPORATICH and 
docs hereby irrevocably constitute end appoint 


Ah ea I 


CY ce NL SO Se Se me cence Ol AN Ll LADLE LD LAALL ALA LDLA AOA OO 


Attorney to tronster the said cebcuture on Cne booxs OF the 
“o2pany, with full power of substitucioa in the preaises. 


Bsted: 


PE AF CET I ONY ENE SEN 


Service of three (3) conies of the wi-rin 


is hereby admitted this: / duy o* hes. 


